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SECTION B
STANDARD FORM 1449 CONTINUATION

1.0 SCHEDULE OF SUPPLIES AND/OR SERVICES TO BE PROVIDED
The Contractor shall provide all services, facilities, and resources (except as may be expressly
stated in this contract as furnished by the Government) necessary to furnish the Contract Line
item Number (CLIN) items (Tables B-4 through B-10) in accordance with (IAW) the Statement
of Work (SOW), Exhibits, and Documents attached hereto.
1.1. Reserved

Table B-1: Reserved
1.2. Reserved

‘Table B-2: Reserved
1.3. Reserved

Table B-3: Reserved

14. Reserved

Table B-4: Reserved

1.5. Special Task Assignments (Studies and Analyses)

Table B-5: Special Task Assignménts (Studies and Analyses)
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HOURLY LABOR ’ FIRM FIXED-PRICE ($)
RATE IN CALENDAR YEAR ORDERED"
(composTE sKiLLmix | 2010 2011 2012 2013 2014 2015 2016
AND BURDENED) | Jul-Dec 1 N
Labor Rate |  TBP
) o _
2017 2018 . 2019 2020 2021 2022
TBP TBP TBP TBP TBP TBP

* The Contractor shall submit pricing for calendar years beyond 2015 not yet proposed, no later than the CY 2014 On-Ramp
period. The proposed labor rates shall be negotiated using the applficable procedures of FAR Part 15 and incorporated herein.

Table B-6: Hourly Labor Rate - FFP List

Table B-7: Reserved

1.6. IDIQ Launch Service Task Order (LSTO)

The Government reserves the unilateral right to order launch services at any time from
contract award through the second quarter of CY 2020 in accordance with contract Section C,
Clause 14.0, Launch Service Task Ordering Procedures. These launch services are identified
in Tables B-9 and B-10 and described in Exhibits 2 and 3 to the Statement of Work. Launch
dates will be mutually agreed upon prior to issuance of an LSTO.

NTE prices for launch services for IDIQ missions will be part of the price evaluation and best
value selection for award of an IDIQ task order contract.

In no event shall the Government be obligated to pay for any launch service prior to Authority
To Proceed and obligation of funds for that launch service. The minimum order amount for
each NLS IDIQ contract awarded in accordance with Section C, Clause 2.0, On-Ramp and
Technology Insertion, is $20,000. The maximum potential quantity for this IDIQ contract
portion for all NLS contracts combined is seventy (70) Launch Service Task Orders and
associated non-standard services/mission unique services.

Once payment begins on a qualified standard launch service and NASA insight commences,
the Government reserves the right to approve any Contractor initiated substitution of the
launch vehicle or reallocation of launch vehicle hardware designated for a NASA mission
under this contract, in accordance with Section C, Clause 25.0, Government Insight and
Approval.
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. . Total
Description of Contract . Unit
C . . t Unit . un
LIN Supplies and Services Mod* Qty Price ($) An:g) t
x' IDIQ Launch Service Task| TBD TBD? | Service | TBD TBD
Order (LSTO)
Launch Vehicle Configuration
TBD for Mission
TBD
Launch Date TBD
Launch Period, if applicable
TBD
SubCLIN
X'A Standard Launch Services and TBD® Lot See
Standard Mission Integration in Table B-9
accordance with the SOW and
Exhibit 2
Launch Vehicle Configuration
TBD
X'B Non-Standard Services in 8D Lot See
accordance with the SOW and Table B-10
Exhibit 3
Nonstandard Services
__TBD___
x'c Known Mission Unique Hardware 8D Lot TBD
and Software Non-recurring
Items in accordance with SOW
Exhibit 6
Mission Unique Services
__T8D__

The Contracting Officer shall determine the CLIN number to be assigned.
2 The actual number of LSTOs to be awarded is TBD.

table.

The actual number of missions to be included in each LSTO is TBD.
As various Contract Modifications are issued for services ordered, their respective number will be listed in this

Table B-8: IDIQ Launch Service Task Order
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1.7. NTE Prices - Standard Launch Services for IDIQ Missions

The Government shall have the right to order the standard launch services at the prices and
for the launch vehicle configurations identified in Table B-9. Nothing in this clause precludes
the Contractor from proposing more favorable prices or discount terms in response to specific

requests for launch service proposals in accordance with contract Section C, Clause 14.0.

LAUNCH NOT-TO-EXCEED PRICE ($)
VEHICLE IN CALENDAR YEAR ORDERED*
CONFIGURATION 2010 2011 2012 2013 2014 2015
Jul-Dec
Pegasus XL
'
[ 2016 2017 2018 2019 2020
Pegasus XL TBP TBP TBP TBP TBP
TBP TBP TBP TBP TBP
TBP TBP TBP TBP TBP
TBP TBP TBP TBP TBP
_ | TBP TBP TBP TBP TBP

* The Contractor shall submit pricing for order years beyond 2015 not yet proposed, no later than the CY 2014
On-Ramp period. Pricing is based on the standard integration period of L-30 plus or minus 3 months.

Table B-9: NTE Price List - Standard Launch Services for IDIQ Missions
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LAUNCH 2010
VEHICLE JubkD 2011 2012 2013 2014 2015
CONFIGURATION ul-Dec
—
— —
] 2016 | 207 | 2018 | 2019 2020

1

Table B-9A: Quantity Discount Schedule
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1.8. NTE Prices — Non-Standard Services for IDIQ Missions

The Government shall have the right to order the following non-standard services at the prices
and for the launch vehicle configurations identified in Table B-10. Nothing in this clause
precludes the Contractor from proposing more favorable prices or discount terms in response
to specific requests for launch service proposals in accordance with contract Section C,
Clause 14.0.
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2.0 TOTAL AWARD AMOUNT

The guaranteed minimum value of this contract is $20,000. The maximum potential value of
contract number NNK10LBO1B is $15,000,000,000. The total maximum potential value of all
NLS contracts combined is $15,000,000,000.

3.0 RESERVED
3.1. Reserved
3.2. Reserved

Table B-11: Reserved
3.3. Reserved

Table B-12: Reserved
40 MOST FAVORED CUSTOMER

The Contractor hereby certifies the CLIN prices for standard launch services (including
standard mission integration) under this contract are no higher than the lowest price charged to
any other commercial or U.S. Government customer for an equivalent launch service during
the twelve (12) months both preceding and following contract award, or placement of a launch
service task order. The Government shall be entitled to a one-time reduction in contract price
for each standard launch service failing to meet this certification. The price credit will be equal
to the difference between the standard launch service price under this contract and the lower
price awarded for an equivalent launch service.

5.0 IDIQLAUNCH SERVICE AND PRICE UPDATES

Successful Offerors who receive NLS IDIQ contract awards may propose additional IDIQ NTE
launch services and prices via the On-Ramp and Technology Insertion clause, Section C,
Clause 2.0. IDIQ contract holders will not be entitled to unilaterally adjust NTE prices or delete
launch services already in the contract. Contractor initiated changes to the launch vehicle
configuration, vendor, or design shall be subject to the launch vehicle certification
requirements of Section C, Clause 3.0. Contractor initiated changes to the launch vehicle
configuration, vendor, or design, after mission ATP, shall be at no increase to the contract
price and subject to the written approval of the Contracting Officer. New launch vehicle
certification plans and revisions to existing certification plans may be proposed for inclusion
into the contract when submitting Launch Service proposals pursuant to Section C, Clause
14.0, and shall be subject to the written approval of the Contracting Officer.
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CONTRACT TERMS AND CONDITIONS

1.0 FAR 52.212-4 CONTRACT TERMS AND CONDITIONS--COMMERCIAL ITEMS (MAR
2009) (TAILORED)

(a)

(b)

(©)

Inspection/Acceptance. Pursuant to FAR Subpart 12.402(b), FAR clause 52.246-
11 Higher-Level Contract Quality Requirement (Feb 1999) shall govern and apply to
this contract and is provided in full text in Section C, Clause 16.0. For launch
service Contract Line Item Numbers (CLINs) prior to launch, the provisions of FAR
clause 52.246-4 Inspection of Services—Fixed-Price (Aug 1996) shall govern and
apply to this contract and is incorporated by reference under contract Section C,
Clause 36.0. The Government reserves the right to perform in-process inspection
or testing of any supplies or launch services tendered for acceptance prior to
launch. -

The Government will accept only those launch services that successfully deliver a
separated and undamaged payload to the proper orbit conditions and insertion
accuracies and do not exceed the environmental parameters stated in the Interface
Control Document (ICD) except as otherwise provided in this contract. Acceptance
of launch service CLINs, and remedies for partial or failed missions shall be in
accordance with contract Section C, Clause 24.0, Mission Success Determination,
Investigation, and Corrective Actions. The Contractor shall only tender for
acceptance those items conforming to the contract requirements. For supplies or
services other than launch services, the Government will require repair or
replacement of nonconforming supplies or re-performance of nonconforming
services at no increase in contract price. For launch services, the Government
must exercise its post-acceptance rights within the time specified in contract
Section C, Cilause 24.0, Mission Success Determination, Investigation, and
Corrective Actions. For supplies or services other than launch services, the
Government must exercise its post-acceptance rights:

(1) Within a reasonable time after the defect was discovered or should have been
discovered; and

(2) Before any substantial change occurs in the condition of the item, unless the
change is due to the defect in the item.

Assignment. The Contractor or its assignee may assign its rights to receive
payment due as a result of performance of this contract to a bank, trust company,
or other financing institution, including any Federal lending agency in accordance
with the Assignment of Claims Act (31 U.S.C.3727). However, when a third party
makes payment (e.g., use of the Government wide commercial purchase card), the
Contractor may not assign its rights to receive payment under this contract.

Changes. FAR clause 52.243-1 Changes - Fixed-Price (Aug 1987) Alt | (Apr 1984)
is hereby incorporated by reference under contract Section C, Clause 36.0. The
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(e)

time requirement for proposal submission is increased from thirty (30) days to (60)
sixty days.

Disputes. This contract is subject to the Contract Disputes Act of 1978, as
amended (41 U.S.C. 601-613). Failure of the parties to this contract to reach
agreement on any request for equitable adjustment, claim, appeal or action arising
under or relating to this contract shall be a dispute to be resolved in accordance
with the clause at FAR 52.233-1, Disputes, which is incorporated herein by
reference. The Contractor shall proceed diligently with performance of this contract,
pending final resolution of any dispute arising under the contract.

Definitions. The clause at FAR 52.202-1, Definitions, is incorporated herein by
reference under contract Section C, Clause 36.0.

Excusable delays. The Contractor shall be liable for default unless nonperformance
is caused by an occurrence beyond the reasonable control of the Contractor and
without its fault or negligence such as, acts of God or the public enemy, acts of the
Government in either its sovereign or contractual capacity, fires, floods, epidemics,
quarantine restrictions, strikes, unusually severe weather, and delays of common
carriers. The Contractor shall notify the Contracting Officer in writing as soon as it
iS reasonably possible after the commencement of any excusable delay, setting
forth the full particulars in connection therewith, shall remedy such occurrence with
all reasonable dispatch, and shall promptly give written notice to the Contracting
Officer of the cessation of such occurrence. Excusable delays for launch delays by
either party are identified and shall be resolved in accordance with contract Section
C, Clause 19.0, Adjustments to Launch Schedule.

Invoice.
(1) The Contractor shall submit an original invoice and three copies (or electronic
invoice, if authorized) to the address designated in the contract to receive invoices.
An invoice must include:

(N Name and address of the Contractor;

(i) Invoice date and number;

(i)  Contract number, contract line item number, and, if applicable, the order
number,;

(iv)  Description, quantity, unit of measure, unit price and extended price of the
items delivered;

(v) Shipping number and date of shipment including the bill of lading number
and weight of shipment if shipped on Government bill of lading;
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(h)

(vi)  Terms of any discount for prompt payment offered;
(vii)  Name and address of official to whom payment is to be sent;

(viii)  Name, title, and phone number of person to notify in event of defective
invoice; and

(ix)  Taxpayer Identification Number (TIN). The Contractor shall include its TIN
on the invoice only if required elsewhere in this contract.

(x) Electronic funds transfer (EFT) banking information.

(A)  The Contractor shall include EFT banking information on the
invoice only if required elsewhere in this contract.

(B) If EFT banking information is not required to be on the invoice, in
order for the invoice to be a proper invoice, the Contractor shall
have submitted correct EFT banking information in accordance with
the applicable solicitation provision, contract clause (e.g., 52.232-
33, Payment by Electronic Funds Transfer—Central Contractor
Registration, or 52.232-34, Payment by Electronic Funds
Transfer—Other Than Central Contractor Registration), or
applicable agency procedures.

(C) EFT banking information is not required if the Government waived
the requirement to pay by EFT.

(2) Invoices will be handled in accordance with the Prompt Payment Act (31
U.S5.C.3903) and Office of Management and Budget (OMB) prompt payment
regulations at 5 CFR part 1315.

Patent indemnity. The Contractor shall indemnify the Government and its officers,
employees and agents against liability, including costs, for actual or alleged direct
or contributory infringement of, or inducement to infringe, any United States or
foreign patent, trademark or copyright, arising out of the performance of this
contract, provided the Contractor is reasonably notified of such claims and
proceedings.
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(y Payment.

(1) ltems accepted. Payment shall be made for items accepted by the Government
that have been delivered to the delivery destinations set forth in this contract.

(2) Prompt Payment. The Government will make payment in accordance with the
Prompt Payment Act (31 U.S.C. 3903) and prompt payment regulations at 5 CFR
Part 1315.

(3) Electronic Funds Transfer (EFT). If the Government makes payment by EFT, see
52.212-5(b) for the appropriate EFT clause.

(4) Discount. In connection with any discount offered for early payment, time shall be
computed from the date of the invoice. For the purpose of computing the
discount earned, payment shall be considered to have been made on the date
which appears on the payment check or the specified payment date if an
electronic funds transfer payment is made.

(5) Overpayments. If the Contractor becomes aware of a duplicate contract financing
or invoice payment or that the Government has otherwise overpaid on a contract
financing or invoice payment, the Contractor shall—

(i) Remit the overpayment amount to the payment office cited in the contract along
with a description of the overpayment including the—

(A) Circumstances of the overpayment (e.g., duplicate payment, erroneous
payment, liquidation errors, date(s) of overpayment);

(B) Affected contract number and delivery order number, if applicable;
(C) Affected contract line item or subline item, if applicable; and
(D) Contractor point of contact.

(i) Provide a copy of the remittance and supporting documentation to the
Contracting Officer.

(6) Interest.

(iy All amounts that become payable by the Contractor to the Government under
this contract shall bear simple interest from the date due until paid uniess paid
within thirty (30) days of becoming due. The interest rate shall be the interest
rate established by the Secretary of the Treasury as provided in Section 611
of the Contract Disputes Act of 1978 (Public Law 95-563), which is applicable
to the period in which the amount becomes due, as provided in (i)(6)(v) of this
clause, and then at the rate applicable for each six-month period as fixed by
the Secretary until the amount is paid.
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(i)  The Government may issue a demand for payment to the Contractor upon
finding a debt is due under the contract.

(in) Final decisions. The Contracting Officer will issue a final decision as required
by 33.211 if—

(A) The Contracting Officer and the Contractor are unable to reach
agreement on the existence or amount of a debt within thirty (30) days;

(B) The Contractor fails to liquidate a debt previously demanded by the
Contracting Officer within the timeline specified in the demand for
payment unless the amounts were not repaid because the Contractor
has requested an installment payment agreement; or

(C) The Contractor requests a deferment of collection on a debt previously
demanded by the Contracting Officer (see 32.607-2).

(iv)!If a demand for payment was previously issued for the debt, the demand for
payment included in the final decision shall identify the same due date as the
original demand for payment.

(v) Amounts shall be due at the earliest of the following dates:

(A) The date fixed under this contract.

(B) The date of the first written demand for payment, including any demand
for payment resulting from a default termination.

(vi) The interest charge shall be computed for the actual number of calendar days
involved beginning on the due date and ending on—

(A) The date on which the designated office receives payment from the
Contractor,

(B) The date of issuance of a Government check to the Contractor from
which an amount otherwise payable has been withheld as a credit
against the contract debt; or

(C) The date on which an amount withheld and applied to the contract debt
would otherwise have become payable to the Contractor.

(vii) The interest charge made under this clause may be reduced under the

procedures prescribed in 32.608-2 of the Federal Acquisition Regulation in
effect on the date of this contract.
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Risk of loss. Risk of loss of or damage to Government property under this contract
will be governed by FAR clause 52.246-25 Limitation of Liability--Services (Feb
1997) and is hereby incorporated by reference under contract Section C, Clause
36.0.

Taxes. The contract price includes all applicable Federal, State, and local taxes
and duties.

Termination for the Government's convenience. The Government reserves the right
to terminate this contract, or any part hereof, for its sole convenience subject to the
terms of this contract specified in contract Section C, Clause 28.0, Advance
Understanding Regarding Termination Settlement under FAR Clause 52.212-4(]).

Termination for Cause. The Government may terminate this contract, or any part
hereof, for cause in the event of any default by the Contractor, including failure to
meet launch dates, certify or maintain certified launch vehicles, or if the Contractor
fails to comply with any contract terms and conditions, or fails to provide the
Government, upon request, with adequate assurances of future performance. In
the event of Termination for Cause, the Government shall not be liable to the
Contractor for any amount for supplies or services not accepted, including all
launch service payments previously paid and all launch service payments
remaining to be paid, and the Contractor shall be liable to the Government for any
and all rights and remedies provided by law. If it is determined that the Government
improperly terminated this contract for default, such termination shall be deemed a
termination for convenience.

Title. Unless otherwise specified in a Task Assignment, title to items furnished in
conjunction with services under this contract shall remain with the Contractor. In
accordance with 42 U.S.C. 2465d, NASA shall not take title to launch vehicles
under contracts for launch services.

Warranty. Unless otherwise specified in a Task Assignment, the Contractor makes
no warranty, express or implied, with respect to the services delivered or performed
hereunder.

Limitation of liability. Except as provided for in paragraphs (a) and (j) above, the
Contractor will not be liable to the Government for consequential damages resulting
from any defect or deficiencies in accepted items.

Other compliances. The Contractor shall comply with all applicable Federal, State
and local laws, executive orders, rules and regulations applicable to its performance
under this contract.

Compliance with laws unique to Government contracts. The Contractor agrees to

comply with 31 U.S.C. 1352 relating to limitations on the use of appropriated funds
to influence certain Federal contracts; 18 U.S.C. 431 relating to officials not to
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(t)

benefit; 40 U.S.C. 3701, et seq., Contract Work Hours and Safety Standards Act;
41 U.S.C. 51-58, Anti-Kickback Act of 1986; 41 U.S.C. 265 and 10 U.S.C. 2409
relating to whistleblower protections; Section 1553 of the American Recovery and
Reinvestment Act of 2009 relating to whistleblower protections for contracts funded
under that Act, 49 U.S.C. 40118, Fly American, and 41 U.S.C. 423 relating to
procurement integrity.

Order of precedence. Any inconsistencies in this solicitation or contract shall be
resolved by giving precedence in the following order:

(1) The schedule and description of supplies/services (Section B, C, and
Statement of Work, excluding contract clauses incorporated by reference).

(2) The Assignments, Disputes, Payments, Invoice, Other Compliances, and
Compliance with Laws Unique to Government Contracts paragraphs of this
clause.

(3) The clause at FAR 52.212-5 (Section C, Clause 34.0).

(4) Addenda to this solicitation or contract, including any license agreements for
computer software.

(5) Solicitation provisions if this is a solicitation.
(6) Other paragraphs of this clause.

(7) The Standard Form 1449.

(8) Contract clauses incorporated by reference.
(9) Other documents, exhibits, and attachments.
(10) The specification.

Central Contractor Registration (CCR).

(1) Unless exempted by an addendum to this contract, the Contractor is
responsible during performance and through final payment of any contract for
the accuracy and completeness of the data within the CCR database, and for
any lability resulting from the Government's reliance on inaccurate or
incomplete data. To remain registered in the CCR database after the initial
registration, the Contractor is required to review and update on an annual
basis from the date of initial registration or subsequent updates its information
in the CCR database to ensure it is current, accurate and complete. Updating
information in the CCR does not alter the terms and conditions of this contract
and is not a substitute for a properly executed contractual document.
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2.0

2.1

(2)

(i) If a Contractor has legally changed its business name, “doing business
as” name, or division name (whichever is shown on the contract), or has
transferred the assets used in performing the contract, but has not
completed the necessary requirements regarding novation and change-
of-name agreements in Subpart 42.12, the Contractor shall provide the
responsible Contracting Officer a minimum of one business day’s written
notification of its intention to:

(A) Change the name in the CCR database;
(B) Comply with the requirements of Subpart 42.12 of the FAR;

(C) Agree in writing to the timeline and procedures specified by the
responsible Contracting Officer. The Contractor must provide with
the notification sufficient documentation to support the legally
changed name.

(iy If the Contractor fails to comply with the requirements of paragraph
(t)(2)(i) of this clause, or fails to perform the agreement at paragraph
(1)(2)(1)(C) of this clause, and, in the absence of a properly executed
novation or change-of-name agreement, the CCR information that shows
the Contractor to be other than the Contractor indicated in the contract
will be considered to be incorrect information within the meaning of the
“‘Suspension of Payment” paragraph of the electronic funds transfer
(EFT) clause of this contract.

The Contractor shall not change the name or address for EFT payments or
manual payments, as appropriate, in the CCR record to reflect an assignee
for the purpose of assignment of claims (see FAR Subpart 32.8, Assignment
of Claims). Assignees shall be separately registered in the CCR database.
Information provided to the Contractor's CCR record that indicates payments,
including those made by EFT, to an ultimate recipient other than that
Contractor will be considered to be incorrect information within the meaning of
the “Suspension of payment” paragraph of the EFT clause of this contract.

Offerors and Contractors may obtain information on registration and annual
confirmation requirements via the Internet at http://www.ccr.gov or by calling
1-888-227-2423, or 269-961-5757.

ON-RAMP AND TECHNOLOGY INSERTION

The purpose of the IDIQ On-Ramp is to create an opportunity for qualified new,
emerging launch service providers and for incumbent launch service providers to
introduce launch vehicles not available at the time of the award of the initial contract and
to compete for additional requirements not identified as firm or option requirements
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under the basic contract. The intent of the On-Ramp is to foster competition for future
requirements for launch services.

The minimum IDIQ On-Ramp qualification criteria are:

(A) The Launch Service Contractor (LSC) shall be a domestic LSC pursuant to Section
201 of Public Law 105-303, Commercial Space Act of 1998.

(B) The LSC must obtain an I1ISO 9001/2000 third party certification (ISO 9001/2008
third party certification after November 2010), from a registrar accredited by either
the International Registrar of Certified Auditors (IRCA) or the Registrar
Accreditation Board (RAB), for any corporation, corporate divisions, subsidiaries,
joint ventures, partner(s) and/or other business entity actually performing launch
vehicle manufacturing, management, payload/launch vehicle integration, testing
and launch.

The parties mutually agree that the original solicitation, as revised, shall remain open
during the life of this contract and that at any time the Government may award
additional contracts for IDIQ requirements. Each August during the life of this contract,
or at any other time established via synopsis, the Government, will accept proposals
from new launch service providers for IDIQ contracts and proposals from existing IDIQ
contractors for additional launch services. A special On-Ramp Period will be held no
later than 2014 to obtain pricing for order years beyond 2015, not yet proposed. If the
Government issues a solicitation notice, new launch service providers and current IDIQ
contractors will be allowed to submit proposals, within the notice's stated response time.

The minimum contract requirements (as revised), the technical acceptability standards,
evaluation factors, solicitation terms and conditions, price reasonableness, and basis for
award shall remain in full force and effect for each new proposal. Upon award of each
additional contract, the Government shall notify all present Contractors of the award,
and the new Contractor shall thenceforth be eligible to compete with all present
Contractors for the award of IDIQ task orders. A new launch vehicle orientation may be
requested by the Government when appropriate as referenced in Attachment D1,
Paragraph 2.2.5.

Expansion of Performance Capabilities

NASA reserves the right to consider, in the future, expansion of the performance
capabilities covered by the IDIQ portion of the NLS contract, by properly soliciting offers
from all interested sources capable of meeting the requirements in the expanded
performance capabilities.
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2.4

2.5

3.0

3.1

3.2

Additional Launch Services Requirements

A) Prior to proposal submittal for a Launch Services Task Order (LSTO), the proposed
launch vehicle must have one successful flight, as established in contract Section C,
Clause 14.0, Launch Service Task Ordering Procedures.

B) Launch vehicles will be certified based on the requirements established by NPD
8610.7, ELV Risk Mitigation Policy for NASA-Owned and NASA-Sponsored
Payloads, and contract Section C, Clause 3.0, Launch Vehicle Certification, prior to
launch of a NASA mission.

C) Launch services must comply with all the conditions and requirements of contract
Attachment D1, Statement of Work (SOW).

The minimum order amount for IDIQ contracts awarded in accordance with this On-
Ramp Clause is $20,000.

LAUNCH VEHICLE CERTIFICATION

Any common launch vehicle configuration utilized by the Contractor to provide launch
services under this contract must be certified by NASA in accordance with NPD 8610.7,
ELV Risk Mitigation Policy for NASA-Owned or NASA-Sponsored Payloads. Common
launch vehicle configuration certification will be performed in accordance with LSP-PLN-
324.01, Expendable Launch Vehicle Certification.

Centification Criteria:
(A) Reserved
(B) Reserved

(C) For contract award of IDIQ launch services, the Contractor must provide a detailed,
viable plan, subject to Government assessment and acceptance, to achieve all
certification requirements prior to launch. If a certification plan (Attachment D1,
Exhibit 7) is submitted, it shall be exempt from disclosure as provided under the
FOIA.

(D) Services under this contract will only include launch vehicles certified to risk
mitigation Category 2 and 3 in accordance with NPD 8610.7. The Contractor shall
submit all required documentation for NASA evaluation and determination of
certification category. NASA shall not bear any cost associated with the
development of any LSC documentation required for the certification of a common
launch vehicle configuration.

(E) The proposed common launch vehicle configuration shall achieve one successful
flight prior to submittal of a proposal for a Launch Service Task Order (LSTO).
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3.3

3.4

4.0

4.1

4.2

(F) Prior to launch of the NASA payload, the proposed common launch vehicle
configuration shall be certified to the required payload risk category.

(G) NASA reserves the right to require a specific launch vehicle certification category
and alternative for selected payloads, regardless of the payload risk classification.
This determination will be made prior to the Launch Services Task Order (LSTO)
competition.

(H) A launch vehicle certified to a higher category is inherently qualified to launch
payloads designated as a lower risk classification (i.e., launch vehicles certified to
launch vehicle risk category 3 are also certified to launch vehicle risk category 1
and 2).

() If no certified launch vehicle configurations exist to meet specific mission
requirements solicited under a NASA request for contract proposal, the Launch
Service Program (LSP) may elect to award a mission contingent on the launch
vehicle configuration achieving certification requirements tailored by NASA.

For new launch vehicles and major modifications to certified launch vehicles that do not
require a new certification, NASA may require additional technical insight into the
design, manufacturing, testing, integration, and first launch of the effected systems and
launch vehicle.

In the event of a launch failure of a certified common launch vehicle configuration, LSP
may participate in or perform a failure investigation/return-to-flight board to approve the
cause and corrective action for the launch vehicle configuration to maintain a particular
risk mitigation certification category.

OFF-RAMP CLAUSE
Notification of Discontinued Launch Service Availability

The Contractor may determine, during the life of this contract, that launch services
contracted hereunder are no longer economically viable in the marketplace. In such
event, the Contractor shall provide written notification to the Government at least 12
months prior to the proposed discontinuation of any launch service available under this
contract. The Contractor's notification shall include a brief explanation for the
discontinuation and a request for a contract modification to remove the launch service.
If the launch service is the only launch service available under the contract, the
Contractor shall submit a request for a contract modification to terminate the contract at
no cost to either party after the completion of all current contracted orders for the
discontinued launch service. In any event, Launch Service Task Orders existing at the
time of notification shall not be affected.

Reserved
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5.0

5.1

52

53

5.4

5.5

(A) Reserved
(B) Reserved
(C) Reserved
(D) Reserved

LAUNCH SERVICE PAYMENTS, MILESTONE EVENTS AND COMPLETION
CRITERIA

The Contracting Officer will notify the Contractor of ATP of the launch service via award
of the task order.

Upon successful completion of a milestone event and submission of a properly certified
invoice, the Contractor may request commercial interim payments. The commercial
interim payments will be paid in accordance with the payment schedule shown in Table
C-1 and based on the milestone events identified in the contract Work Plan (Attachment
D8).

Commercial interim payments are contract financing payments that are not payment for
accepted items. Commercial interim payments are fully recoverable, in the same
manner as progress payments, in the event of default. Commercial interim payments
are contract financing payments and, therefore, are not subject to the interest-penalty
provisions of prompt payment. However, these payments shall be made in accordance
with the Agency's policy for prompt payment of contract financing payments. In
accordance with 42 U.S.C. 2465d, NASA shall not take title to launch vehicles under
contract for launch services.

In the event an LSTO is issued at twenty-four (24) months or less prior to launch, the
initial payment for such launch service will be the cumulative total of all payments that
would have been paid if the LSTO had been issued at L-30 months. If a non-standard
service is ordered when an LSTO is issued, the initial payment shall include the catalog
price adjustment.

Scheduled dates in Table C-1 are tentative and represent invoice submission dates.
Payment schedules may be deferred or canceled by the Government if the Contractor
fails to make substantial progress in accomplishing the major launch service milestone
events in the attached contract Work Plan. Payments falling due in the first quarter of
each fiscal year (October - December) shall be paid promptly to the maximum extent
practicable, but shall not be considered late until January 31 of the following calendar
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5.6

5.7

5.8

year. In the event the contractor completes a milestone ahead of the milestone
completion date, the contractor may submit a proper invoice and the Government will
consider on a case-by-case basis, the early payment of the milestone.

In the event launch service SubCLINs are terminated independently of standard launch
service CLINs, the parties mutually agree the same termination refund schedule
percentage(s) shall be used and applied against the price for the terminated SubCLINs.
Table C-1 milestone events shall apply to each IDIQ LSTO issued under this contract.

This paragraph will apply to any postponement declared by the Government or the
Contractor for any reason, including launch schedule adjustments and Contractor failure
to make substantial progress in accordance with launch service milestone events (as
determined by the Government under this clause). In the event of a launch schedule
adjustment by the Government or Contractor in accordance with contract Section C,
Clause 19.0, Adjustments to Launch Schedule, the payment schedule for the applicable
launch service CLINs and SubCLINs shall be postponed for the length of the delay, if
necessary, by the Government to correspond with the new launch date and the
milestone events in the attached Work Plan. The reguirement to make substantial
progress in general conformance with the attached Work Plan, however, is not waived
for any postponed launch service. In the event of a launch schedule adjustment by the
Government or Contractor, the Government or Contractor shall be entitled to an
equitable adjustment as determined by the contract Section C, Clause 19.0,
Adjustments to Launch Schedule.

The Contractor agrees in the event of a termination of this contract pursuant to contract
Section C, Clause 28.0, Advance Understanding Regarding Termination Settlement
Under FAR Clause 52.212-4(]), the Government shall not be obligated in any event to
pay or reimburse the Contractor any amount in excess of the amount already obligated
to the contract. The Contractor shall not be obligated to continue performance of the
work beyond such point. The Government shall not be obligated in any event to pay or
reimburse the Contractor in excess of the amount obligated to the contract on a
quarterly basis, notwithstanding anything to the contrary in contract Section C, Clause
28.0, Advance Understanding Regarding Termination Settlement Under FAR 52.212-
4(ly and NFS 1852.232-77 Limitation of Funds (Fixed-Price Contract) (Mar 1989).
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Launch Service Payment Schedule

Milestone/ Payment(s) Amount Cumulative Termination for

Commercial (Months Before /| (% of Amountof Convenience of the

Interim After Launch' | Launch | Launch Service | Government Repayment
Payment . Service Payments Schedule -
No. | rewsiomet, | CLIN 0 Percentage (%) of
left containing invoice Price) Cumulative Payments
submission dates. Offerors to insert addition Made to Date to be
column to the feft containing

individual dollar amounts Returned to Government

d

|

Table C-1: Launch Service Payment Schedule

The Government reserves the right to extend or shorten the above payment schedule by plus or minus three
months (i.e., L-33M or L-27M) at no increase in contract value to accommodate mission specific
requirements.

In the event that a mission requires an integration period greater than L-30M plus 3 months, the Government
shall have the right to order the Extended Integration non-standard services at the prices and for the launch
vehicle configurations identified in Table B-10. The payment numbers for L-*X"M through launch shall be
adjusted as specified in the RLSP. The cumulative amount of the payments for the extended integration
periods (L-“X"M) combined with the L-30M payment shall not exceed 10% of the total launch service price
unless specified in the RLSP.

The Contracting Officer will either approve the final payment (Launch + 03M) within thirty (30) days after
receipt of the Final Flight Report, (CDRL C4-13) or withhold the final payment in accordance with the
provisions of contract Section C, Clause 24.0, Mission Success Determination, Investigation, and Corrective
Actions.

The final payment (Launch. + 03M) shall not be made in event of partial mission success or failed mission

. determination by the Government in accordance with contract Section C, Clause 24.0. In the event of a
partial mission success or failed mission, the final payment shall be forfeited by the Contractor and is not
recoupable. In the event of a failed mission determination, an additional 15% of the launch service price shall
be applied as a credit to another launch service or be returned to the Government if it cannot be applied to a
subsequent launch service at the Government's discretion. If funds are not credited or returned within thirty
(30) days of a failed mission determination, the funds shall be subject to interest penalties at the prevailing
U.S. Treasury interest rate established for Prompt Payment.
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5.9 The Contracting Officer will unilaterally determine the Contractor’s accomplishment and
successful completion of each milestone event. The Contracting Officer's determination of
milestone event completion will include, but is not limited to, the accomplishment criteria listed
for the major milestone events set forth in Attachment D8, Work Plan. In addition, the
Contracting Officer will determine if the following are complete for each payment requested: all
Contract Data Requirements List (CDRL) data item deliverables for which delivery is required
prior to the requested payment and all previous events have been met. Approval of the final
payment will be made in accordance with contract Section C, Clause 24.0, Mission Success
Determination, Investigation, and Corrective Actions.

6.0 NFS 1852.232-77 LIMITATION OF FUNDS (FIXED-PRICE CONTRACT) (MAR 1989)

(a) Of the total price of CLINs [TBD] through [TBD], the sum of $TBD is presently
available for payment and allotted to this contract. It is anticipated that from time to
time additional funds will be allocated to the contract as required by the payment
schedule in contract Section C, Clause 5.0, Launch Service Payments, Milestone
Events and Completion Criteria, until the total price of said CLINs is allotted.

(b) The Contractor agrees to perform or have performed work on the items specified in
paragraph (a) of this clause up to the point at which, if this contract is terminated
pursuant to contract Section C, Clause 1.0(l) “Termination for the Government's
convenience” of this contract, the total amount payable by the Government
pursuant to contract Section C, Clause 1.0(l) would equal the amount retained by
the Contractor pursuant to Section C, Clause 5.0 and Table C-1. The Contractor is
not obligated to continue performance of the work beyond that point. The
Government is not obligated in any event to pay or reimburse the Contractor more .
than the amount from time to time allotted to the contract, anything to the contrary
in contract Section C, Clause 1.0(l) “Termination for the Government's
convenience” notwithstanding.

(c) (1) It is contemplated that funds presently allotted to this contract will cover the
work to be performed until [TBD].

(2) If funds allotted are considered by the Contractor to be inadequate to cover the
work to be performed until that date, or an agreed date substituted for it, the
Contractor shall notify the Contracting Officer in writing when within the next
sixty (60) days the work will reach a point at which, if the contract is terminated
pursuant to contract Section C, Clause 1.0(l) “Termination for the Government's
convenience” of this contract, the total amount payable by the Government
pursuant to contract Section C, Clause 1.0(l) would equal the amount retained
by the Contractor pursuant to contract Section C, Clause 5.0 and Table C-1.

(3) (i) The notice shall state the estimate when the point referred to in paragraph
(c)(2) of this clause will be reached and the estimated amount of additional
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funds required to continue performance to the date specified in paragraph
(c)(1) of this clause, or an agreed date substituted for it.

(i) The Contractor shall, sixty (60) days in advance of the date specified in
paragraph (c)(1) of this clause, or an agreed date substituted for it, advise
the Contracting Officer in writing as to the estimated amount of additional
funds required for the timely performance of the contract for a further
period as may be specified in the contract or otherwise agreed to by the
parties.

(4) If, after the notification referred to in paragraph (c)(3)(ii) of this clause,
additional funds are not allotted by the date specified in paragraph (c)(1) of this
clause, or an agreed date substituted for it, the Contracting Officer shall, upon
the Contractor's written request, terminate this contract on that date or on the
date set forth in the request, whichever is later, pursuant to contract Section C,
Clause 1.0(l) “Termination for the Government’s convenience”.

When additional funds are allotted from time to time for continued performance of
the work under this contract, the parties shall agree on the applicable period of
contract performance to be covered by these funds. The provisions of paragraphs
(b) and (c) of this clause shall apply to these additional allotted funds and the
substituted date pertaining to them, and the contract shall be modified accordingly.

If, solely by reason of the Government's failure to allot additional funds in amounts
sufficient for the timely performance of this contract, the Contractor incurs additional
costs or is delayed in the performance of the work under this contract, and if
additional funds are allotted, an equitable adjustment shall be made in the price(s)
(including appropriate target, billing, and ceiling prices where applicable) of the
items to be delivered, or in the time of delivery, or both.

The Government may at any time before termination, and, with the consent of the
Contractor, after notice of termination, allot additional funds for this contract.

The provisions of this clause with respect to termination shall in no way be deemed
to limit the rights of the Government under the Termination for Cause clause of this
contract. The provisions of this Limitation of Funds clause are limited to the work on
and allotment of funds for the items set forth in paragraph (a) of this clause. This
clause shall become inoperative upon the allotment of funds for the total price of
said work except for rights and obligations then existing under this clause.

Nothing in this clause shall affect the right of the Government to terminate this

contract pursuant to contract Section C, Clause 1.0(I) “Termination for the
Government’s convenience” of this contract.
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7.0

7.1

7.2

7.3

7.4

SECURITY FOR LAUNCH SERVICE PAYMENT FINANCING

Requirements for payment. Payments will be made under this contract upon
submission of properly certified invoices or vouchers by the Contractor, and approval by
the administering office, NASA John F. Kennedy Space Center. The amount of all
invoices or vouchers submitted shall not exceed the total contract price for all CLINs,
authorized LSTOs issued under the IDIQ contract, and special task assignments
(studies and analyses).

Security. Pursuant to FAR Subpart 32.202-4 Security for Government Financing and 10
U.S.C. 2307(f) and 41 U.S.C. 255(f), the Government is required to obtain adequate
security for Government financing. Adequate security for payments made under this
contract shall be required in the form of a preferred creditor's lien. The Contractor shall
grant the Government a preferred creditor's lien i.e., a first lien paramount to all other
liens against all work in process sufficient to recompense the Government for all monies
advanced under this contract should the Contractor's performance prove to be
materially unsatisfactory.

Insurance. The Contractor represents and warrants that it maintains with responsible
insurance carriers (1) insurance on plant and equipment against fire and other hazards
to the extent similar properties are usually insured by others operating plants and
properties of similar character in the same general locality, (2) adequate insurance
against liability on account of damage to persons or property, and (3) adequate
insurance under all applicable workers' compensation laws. The Contractor agrees
that, until work under this contract has been completed and all payments made under
this contract have been liquidated, it will maintain this insurance and furnish any
certificates with respect to its insurance that the administering office may require.

Representations and Warranties. The Contractor represents and warrants the
following:

(A) The balance sheet, the profit and loss statement, and any other supporting financial
statements furnished to the administering office fairly reflect the financial condition
of the Contractor at the date shown or the period covered, and there has been no
subsequent materially adverse change in the financial condition of the Contractor.

(B) No litigation or criminal or civil proceedings are presently pending or threatened
against the Contractor, which would jeopardize performance under this contract,
except as shown in the financial statements.

(C) The Contractor has disclosed all contingent liabilities in the financial statements
furnished to the administering office.

(D) None of the terms in this clause conflict with the authority under which the

Contractor is doing business or with the provision of any existing indenture or
agreement of the Contractor.
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7.5

8.0

8.1

8.2

8.3

8.4

8.5

(E) The Contractor has the power to enter into this contract and accept payments, and
has taken all necessary actions to authorize the acceptance under the terms of this
contract.

(F) The assets of the Contractor are not subject to any lien or encumbrance of any
character, which would jeopardize performance under this contract, except for
current taxes not delinquent and except as shown in the financial statements.
There is no current assignment of claims under any contract affected by these
payment provisions.

(G) All information furnished by the Contractor to the administering office in connection
with each request for payment is true and correct.

(H) These representations and warranties shall be continuing and shall be considered
to have been repeated by the submission of each invoice for payments.

Work Plan Submission. The Contractor shall comply with the Work Plan that identifies
the major milestone events and a corresponding narrative of the work activity necessary
to accomplish the major milestone events.

SCOPE OF WORK - SPECIAL TASK ASSIGNMENTS (STUDIES AND ANALYSES)
(CLIN 10)

The Contractor shall perform specific task assignments that will be defined through the
issuance of task orders in accordance with contract Section C, Clause 9.0, Ordering
Procedure and Payment for Special Task Assignments (Studies and Analyses) (CLIN
10) and paragraphs 8.3 and 8.4 herein.

Reserved

Only hours expended against specific written task orders authorized by the Contracting
Officer shall be paid under this contract. Task orders shall be performed on an FFP,
completion-effort basis. The Government is under no obligation to reimburse the
Contractor for any costs, which exceed the Firm-Fixed-Price authorized on each task
order.

The Government may require Special Task Assignments (Studies and Analyses) in any
calendar year from 2010 (Jul-Dec) through 2022 at the FFP composite labor rates
identified in Section B, paragraph 1.5. Pricing may be offered for any or all of the
calendar years remaining on the NLS contract, i.e., calendar years 2010 (Jul-Dec)
through 2022. At a minimum, the Contractor shall provide pricing through 2015. The
Contractor shall submit pricing for calendar years beyond 2015 not yet proposed, no
later than the CY 2014 On-Ramp period. The proposed labor rates shall be negotiated
using the applicable procedures of FAR Part 15 and incorporated herein.

Reserved
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9.0 ORDERING PROCEDURE AND PAYMENT FOR SPECIAL TASK ASSIGNMENTS
(STUDIES AND ANALYSES) (CLIN 10)

9.1 The Contractor shall incur hours under CLIN 10 of this contract only in the performance
of task orders and revisions to task orders issued in accordance with this ordering
procedure. No other costs or hours under CLIN 10 are authorized. Special Task
Assignments shall be performed on a Firm-Fixed-Price (FFP) completion basis unless
specifically authorized otherwise by the Contracting Officer.

9.2  Special Task Assignments shall be subject to the following ordering procedure:

(A) The Contracting Officer shall request a Task Plan from the Contractor. The request
shall include:

(i) Required Completion Date
(i) Government Point of Contact

() Statement of Work
ii
(iv) Due date for Contractor's Task Plan

(B) The Contractor's Task Plan shall include:

(i) Discussion of the technical approach for performing the work and
rationale for any proposed changes to the Statement of Work and required
completion date.
(i) Required authorization to proceed date.
(i) Basis of Estimate (BOE) - The total price broken down by task with the
following elements identified:
(a) The direct labor hours broken down by work element subject to the
Hourly Labor Rates in Section B, Clause 1.5, Table B-6
(b) Other Direct Costs identified by element (Travel, Material, Subcontracts) if
applicable.

(C) The Contracting Officer shall accept the Contractor's Task Plan within ten (10)
working days of receipt or enter into negotiations with the Contractor. The parties
shall execute a bi-lateral Special Task Assignment.

(D) The Special Task Assignment will contain, as a minimum, the following information:

(iy Signature of the Contracting Officer's Technical Representative and the
Government’s Contracting Officer

(i) Contract number, Special Task Assignment number, effective date and
completion date

(i) Title and Statement of Work

(iv) Total firm fixed price, including the number of labor hours

(v) Quality assurance standards, as appropriate

(vi) Any other necessary information

(E) The Special Task Assignments may be revised in the same manner as they are
executed via formal revisions.
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9.3

9.4

9.5

10.0
11.0

12.0

Executed Special Task Assignments shall be incorporated by reference into the contract
via contract modification to include the following: Special Task Assignment number,
title, number of labor hours, and firm fixed price. The contract modification will reflect
the firm fixed price of the Special Task Assignments with respect to the adjustment of
the contract value and any other terms deemed pertinent.

Costs and/or labor hours incurred in excess of those authorized by the Contracting
Officer shall be at the Contractor’'s own expense. Failure to agree to any adjustment
shall be handled IAW the Contract’s Disputes clause. However, nothing in this clause
shall excuse the Contractor from proceeding with the Special Task Assignment as
written.

The price for completion of special task assignments under CLIN 10 will be paid upon
satisfactory completion of each individual Special Task Assignment.

RESERVED

FAR 52.216-18 ORDERING (OCT 1995) [Note: Applicable to IDIQ contract portion
only]

(a) Any supplies and services to be furnished under this contract shall be ordered by
issuance of delivery orders or task orders by the individuals or activities designated
in the Schedule. Such orders may be issued from the effective date of the contract
through the second quarter of calendar year (June 30, 2020). Special task
assignment and non-standard service task orders may be issued from the effective
date of the contract through the completion of all LSTOs.

(b) All delivery orders or task orders are subject to the terms and conditions of this
contract. In the event of conflict between a delivery order or task order and this
contract, the contract shall control.

(c) If mailed, a delivery order or task order is considered “issued” when the
Government deposits the order in the mail. Orders may be issued orally, by
facsimile, or by electronic commerce methods only if authorized in the Schedule.

FAR 52.216-19 ORDER LIMITATIONS (OCT 1995) [Note: Applicable to IDIQ
contract portion only]

(a) Minimum order. When the Government requires supplies or services covered by
this contract in an amount of less than:

(1) One Launch Service, or
(2) One Special Task Assignment, or
(3) One Non-Standard Service

The Government is not obligated to purchase, nor is the Contractor obligated to
furnish, those supplies or services under the contract.
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13.0

(b)

(c)
(d)

Maximum-order. The Contractor is not obligated to honor—
(1) During any calendar year, any order for a single item in excess of

6 Pegasus and 6 Taurus Launch Services or
Unlimited Special Task Assignments or
Unlimited Non-Standard Services

(2) Any order for a combination of items in excess of 6 Pegasus and 6 Taurus
launch services, or

(3) A series of orders from the same ordering office within thirty (30) days that
together call for quantities exceeding the limitation in paragraph (b) (1) or (2) of
this clause.

Reserved

Notwithstanding paragraphs (b) and (c) of this clause, the Contractor shall honor
any order exceeding the maximum order limitations in paragraph (b), unless that
order(s) is returned to the ordering office within thirty (30) days after issuance, with
written notice stating the Contractor's intent not to ship the item(s) called for and the
reasons. Upon receiving this notice, the Government may acquire the supplies or
services from another source.

52.216-22 INDEFINITE QUANTITY (OCT 1995) [Note: Applicable to IDIQ contract
portion only]

(a)

(b)

(c)

(d)

This is an indefinite-quantity contract for the supplies or services specified and
effective for the period stated, in Section B and C of the Schedule. The quantities of
supplies and services specified in the Schedule are estimates only and are not
purchased by this contract.

Delivery or performance shall be made only as authorized by orders issued in
accordance with contract Section C, Clause 11.0, FAR 52.216-18, Ordering (Oct
1995). The Contractor shall furnish to the Government, when and if ordered, the
supplies or services specified in the Schedule up to and including the quantity
designated in the Schedule as the "maximum.” The Government shall order at least
the quantity of supplies or services designated in the Schedule as the "minimum.”

Except for any limitations on quantities in contract Section C, Clause 12.0, FAR
52.216-19 Order Limitations (Oct 1995) or in the Schedule, there is no limit on the
number of orders that may be issued. The Government may issue orders requiring
delivery to multiple destinations or performance at multiple focations.

Any order issued during the effective period of this contract and not completed
within that period shall be completed by the Contractor within the time specified in
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14.0

141

14.2

14.3

the order. The contract shall govern the Contractor's and Government's rights and
obligations with respect to that order to the same extent as if the order were
completed during the contract's effective period; provided, the Contractor shall not
be required to make any deliveries under this contract after December 31, 2022.

LAUNCH SERVICE TASK ORDERING PROCEDURES [Note: Applicable to IDIQ
contract portion only]

Requirements for Competition. The intent of IDIQ is to support missions in addition to
the awarded missions. The Government will provide all multiple award Contractors a
fair opportunity to be considered for task orders issued under this contract based upon
the specific task order requirements, unless the Contracting Officer determines that one
of the following apply:

(A) The Agency need is of such urgency that competing the requirements among
Contractors would result in unacceptable delays

(B) Only one Contractor is capable of providing the service requested at the level of
quality required because the service ordered is unique or highly specialized

(C) The order should be issued on a sole-source basis in the interest of economy and
efficiency as a logical follow-on to an order issued under the contract, provided that
all Contractors were given a fair opportunity to be considered for the original order;
or

(D) 1t is necessary to place an order to satisfy the minimum guarantee.
Types of Task Orders

There are two types of task orders that may be issued under this contract. The first type
is an LSTO. Any required services related to a specific launch service will be included
in the LSTO. All items other than launch services and items not related to a specific
launch service will be obtained by task orders referred to herein as Special Task
Assignments (Studies and Analyses).

Launch Service Task Orders

(A) Requests for Launch Service Proposals (RLSPs). Prior to the issuance of an
RLSP, exchanges and fact-finding may take place with multiple award Contractors.
The RLSP will include specific information unique to the mission such as Mission
Success risk posture (Section C, Clause 24.4, Table C-8), payload mass and
volume; orbital requirements (such as altitude and/or inclination); target launch date
and science window, if appropriate; and any unique payload design considerations.

The RLSP will provide any special instructions regarding the level of detail required
in the proposal. The RLSP will include a date and time for submission of the
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proposal. Proposals will be due within thirty (30) calendar days from the date of the
RLSP unless stated otherwise. The Contractor shall submit one original and five
copies of the proposal to the Contracting Officer at the address specified in the
RLSP.

LSTO Proposal. The proposed common launch vehicle configuration shall achieve
one successful flight prior to submission of a proposal in order to be considered for
LSTO award. The Contractor, when submitting its firm-fixed price proposal, shall
indicate the proposal is compliant with the contract terms, statement of work, and
the specific requirements contained in the RLSP.

Firm-fixed pricing for all proposals shall not exceed the prices contained in the
Schedule. The prices contained in the Schedule are prices, which can be adjusted
downward by the Contractor for the specific launch service being proposed. Any
Contractor proposed reduction will be applicable to the current proposal only and
will not be deemed as a permanent reduction of the prices contained in the
Schedule. Any mission unique modifications not priced in the non-standard
services must be separately identified and individually priced, and are not limited by
the unit price in the Schedule.

The proposed launch service price, including applicable priced non-standard
services and mission uniques shall be totaled for a single firm-fixed price for all
efforts required under the order for that launch service. The total firm fixed-price
shall be applied to the percentages in contract Section C, Clause 5.0, Launch
Service Payments, Milestone Events and Completion Criteria, for conversion to
dollar amounts for each payment event, and shall identify any consideration being
provided as a result of changes to the Mission Success risk posture, as applicable.
In addition, the Work Plan milestones shall be appropriately modified to add any
non-standard and/or mission unique services. The Launch Service Task Order
Mission Solutions shall be incorporated in Exhibit 9.

Mandatory LSTO Proposal Submission. Unless otherwise agreed to by the
Contracting Officer, it is mandatory for contract holders under multiple award NLS
contracts to respond via a Proposal or Request for Waiver to each order for launch
service requirements provided these requirements are identified in the schedule
and do not conflict with the contract ordering limitations. The response shall include
all common launch vehicle configurations that meet the requirements for a
particular launch service task order. In the event there arises legitimate reasons for
an awardee not to submit a proposal for a particular launch service task order (e.g.,
limited capacity to perform, excessive performance capability, lack of one
successful flight, or launch service is no longer viable), the Contracting Officer may
walive the requirement for proposal submission.

LSTO Proposal Evaluation/LSTO Selection Criteria. All LSTO proposais shall be
submitted by the date and time specified in the RLSP, or it will be treated as a late
proposal in accordance with FAR 52.215-1, Instructions to Offerors — Competitive
Acquisition. If this requirement is met, the Contracting Officer will consider the
following three factors prior to award of an LSTO:
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(i)  Technical capability/risk, including the following:

(a) Contractor's ability to meet SOW and specific payload requirements,
including launch period and launch date

(b) Launch vehicle certification or reasonableness of the Offeror's plan to
obtain certification prior to mission launch

(c) Information gained through Government insight and approval activities
(d) Status of significant baseline vehicle changes and resolution of anomalies

(e) Unique terms and conditions contained in a contract, which may impact
price, performance or risk

() Proposed launch vehicle's demonstrated flight experience
(i) Reasonableness of proposed price, including any proposed quantity discounts.

(i) Past performance, with emphasis given to the most recent and more relevant
experience, including small business achievements.

The Requests for Launch Service Proposals shall state, whether all evaluation
factors other than cost or price, when combined, are—

(i) Significantly more important than cost or price;

(i)  Approximately equal to cost or price; or

(i) Significantly less important than cost or price.

The Government reserves the right to modify the evaluation criteria for individual
LSTOs. The final evaluation criteria will be defined in the request for LSTO
proposal. In any event, the Government intends to award an LSTO to the
Contractor who provides the best value in launch services that meet the
Government’s requirements.

(E) Award of an LSTO.

(i) The Contracting Officer will notify the Contractor of ATP of the launch service
via award of the task order.

(i) Each of the IDIQ Contractors will be notified of the Government's award of an
LSTO.
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1. Pursuant to FAR 16.505(a)(9), No protest under Subpart 33.1 s
authorized in connection with the issuance or proposed issuance of an
order under a task-order contract or delivery-order contract, except for—

(A) A protest on the grounds that the order increases the scope, period,
or maximum value of the contract; or

(B) A protest of an order valued in excess of $10 million. Protests of
orders in excess of $10 million may only be filed with the Government
Accountability Office, in accordance with the procedures at 33.104.

2. The authority to protest the placement of an order under FAR 16.505(a)(9)
expires on May 27, 2011. (10 U.S.C. 2304a(d) and 2304c(d), and 41
U.S.C. 253h(d) and 253j(d)).

3. Pursuant to FAR 16.505(b)(1)(iil), for task or delivery orders in excess of
$5 million, the requirement to provide all awardees a fair opportunity to be
considered for each order shall include an opportunity for a post-award
debriefing in accordance with FAR 16.505(b)(4).

(i) Launch Service Task Order Mission Solutions will be attached to the contract
(Exhibit 9) upon award of task orders.

Modifications to LSTOs. After an LSTO is issued, it may be necessary to add
priced non-standard services to the LSTO. These additions will be accomplished
via modifications to the original LSTO. In addition, mission uniques that are not
included in the priced non-standard services may be added to, or deleted from
LSTOs via modification to the original LSTO. In this instance, the terms of the
existing LSTO, such as price, milestone events, and Work Plan completion criteria,
may be modified to reflect the change. The remainder of the price of the
modification will be applied to the remaining payment milestone event amounts, as
performance dictates.

Task Order Authorization and Content. The only persons authorized to issue task
orders under this contract are the KSC Contracting Officers. Task orders will be
issued in writing. However, any facsimile, or electronic, task orders issued by the
Contracting Officer will be confirmed in writing within five (5) business days. The
Contractor will acknowledge receipt and acceptance of the task order by signing the
task order and returning it to the Contracting Officer. Each task order will include
the following information:

(i) Date of the task order
(i) Contract number and task order number

(i) Statement of Work and any other documentation on which the price is based
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(iv) Product or service to bé delivered
(v} Task order price

(vi) Completion/Delivery date

(vii) Reserved

(vii) Any other necessary information

15.0 PRESERVATION, PACKING, PACKAGING, AND MARKING FOR
DOCUMENTATION

Preservation, packing, packaging and marking for shipment of all items ordered hereunder
shall be in accordance with commercial practice and adequate to insure safe transportation,
acceptable by common carrier, and transportation at the most economical rate(s). The
Contractor shall place identical requirements on all subcontracts for items delivered to NASA.
16.0 FAR 52.246-11 HIGHER LEVEL CONTRACT QUALITY REQUIREMENT (FEB 1999)

The Contractor shall comply with the higher-level quality standard selected below.

Title Number Date Tailoring

X ISO 9001/2000 2000 Third Party Certification
Required (1ISO 9001/2008
after November 2010)

X Aerospace QMS AS9100 2009
Rev C

17.0 INSPECTION SYSTEM RECORDS

The Contractor shall maintain records evidencing inspections in accordance with the
Inspection clauses of this contract for one year after delivery of all items and/or completion of
all services called for by the contract.

18.0 REQUIRED TIME OF DELIVERY FOR LAUNCH SERVICES

18.1 The Government requires launch service delivery to be made according to the schedule
provided in Table C-4.

Table C-2: Reserved
Table C-3: Reserved
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IDIQ LSTOs
Limited Launch
CLIN Mission Quantity Launch Date/Launch
Period* Period
TBD TBD TBD TBD TBD

*

Indicates whether or not the mission has a limited launch period due to specific Planetary, Lunar, Scientific,

and/or Lunar Exclusion requirements

18.2

Table C-4: IDIQ LSTO Delivery Schedule

Reserved

19.0 ADJUSTMENTS TO LAUNCH SCHEDULE

19.1

19.2

NASA/Contractor will give written notice of any desired change in the launch schedule
as soon as possible. In the case of a request for postponement of the launch date by
NASA/Contractor, NASA/Contractor will propose a new launch date. Within two weeks
of receipt of the written request of a launch schedule adjustment, the Contractor/NASA
will inform NASA/Contractor whether a launch opportunity exists as requested or will
propose an alternatively available launch date. NASA/Contractor will work to provide
written agreement within thirty (30) days following receipt of the Contractor's/NASA's
proposition, and will work together to deconflict and resolve any possible Range
conflicts. If mutual agreement on the revised launch date cannot be reached due to
launch vehicle or payload readiness, resolution between the parties shall be handled
IAW the Contracts Disputes Clause.

The postponement periods for both NASA and .the Contractor shall include the
applicable grace period plus any excusable delay (e.g. a “No Fault” delay as described
in section 19.9) plus an additional eighteen (18) months each. Postponements during
this period shall be subject to the postponement fees pursuant to sections 19.3 through
19.6 and will be paid by the postponing party. In the event of a single postponement, or
cumulative postponements for each launch service by NASA/Contractor exceeds
eighteen (18) months in addition to any applicable grace period or excusable delay, the
contract shall be subject to equitable adjustment for that portion of delay exceeding
eighteen (18) months.  Any amounts owed by the postponing party as equitable
adjustment shall be in addition to the maximum postponement fees for the eighteen (18)
month delay, and/or other available remedies provided for under contract Section C,
Clause 28.0, Advance Understanding Regarding Termination Settlement Under FAR
52.212-4(1), and contract Section C, Clause 1.0(m), Termination for Cause.
Alternatively any delay declared by NASA, which results in a launch date later than the
contract period of performance shall be subject to an equitable adjustment.
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19.3

19.4

19.5

If the Contractor requests a postponement of the launch date and NASA agrees to the
postponement, the Parties agree that, in lieu of Termination for Cause and in place of
actual damages, and as fixed, agreed, and liquidated damages, the price of each
applicable launch service shall be reduced, dependent upon when receipt of the
notification is received, for each calendar day of delay in excess of the grace period by
the amount as shown in Table C-5. In this event, NASA shall have the right of approval
of the revised launch date prior to its implementation. NASA shall also have the right of
approval of the reallocation of launch vehicles if milestone payments have already been
made towards a designated launch vehicle. Finally, NASA shall have the right of
approval prior to any revision in its position (i.e., the order in the Contractor's launch
manifest queue sequence, if it resuits in the postponement of the NASA launch date).

if the Contractor fails to request a postponement and the major program milestone
event designated as the launch is delayed (i.e., the launch service is not completed by
the contractual launch date), for reasons other than those excusable delays described
in paragraph 19.9, then the Contractor shall pay NASA for each day of delay in
accordance with Table C-5. Alternatively, if delivery or performance is so delayed by
the Contractor, NASA may terminate this contract in whole or in part under contract
Section C, Clause 1.0(m), Termination for Cause, of this contract and in that event, the
Contractor shall be liable for fixed, agreed, and liquidated damages accruing until the
time NASA may reasonably obtain delivery or performance of similar supplies or
services, up to the maximum specified in Clause 19.7. The liquidated damages shall be
in addition to any other costs under contract Section C, Clause 1.0(m), Termination for
Cause.

Each postponement request by the Contractor that is not the result of paragrabh 19.9
herein is subject to the liquidated damages shown in Table C-5. The delay damages
are calculated on a per mission basis.

Contractor Liquidated Damages and Grace Periods

During Months Prior to Launch - . Grace
Date - First Day to Last Day L'qu'dg::: %Zm:?f_zs:é: tgeT:SA for Period
(Months) y y (Days)

($)

Table C-5: Contractor Liquidated Damages and Grace Periods
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19.6

If NASA requests a postponement of the launch date, the Parties agree that, in place of
actual damages, and as fixed, agreed, and liquidated damages, the price of each
applicable launch service shall be increased, dependent upon when receipt of the
notification by the Contracting Officer is received, for each calendar day of delay in
excess of the grace period by the amount as shown in Table C-6. Each postponement
request by NASA that is not the result of paragraph 19.9 is subject to the postponement
fees shown in Table C-6.

NASA Postponement Fees and Grace Periods

During Months Prior to Launch | Postponement Fees Paid to Contractor | Grace
Date - First Day to Last Day for Each Day of Launch Delay Period
(Months) ($) (Days)

19.7

19.8

Table C-6: NASA Postponement Fees and Grace Periods

The Liquidated Damages/Postponement Fees (Tables C-5 and C-6) cover all costs
related to the delay except vehicle de-stack/re-stack (de-mate/re-mate) costs,
necessary repeated performance of studies and analyses, and new scope. The party
causing the delay will be responsible for the aforementioned costs.

The maximum amount paid for delays (in excess of the grace period) by the
Contractor/NASA is and shall be the lesser amount of either 5% of the highest
priced launch vehicle configuration at year of contract award or a total of $9,400,000.
The maximum amount applies only to the Liquidated Damages/Postponement Fees
shown in Tables C-5 and C-6. Both parties are entitled to recover additional monies for
Equitable Adjustment as referenced in 19.2.

A grace period is defined as the number of days the Contractor/NASA may delay the
launch date, without incurring liquidated damages/postponement fees. The amount of
grace available for any period is the smaller of the number of days in the grace period
column in Table C-5 compared to the remaining available grace days from the previous
period.

For example, if 100 days are used during the period L-X through L-24, there would be
50 days available during the period L-24 through L-12. If no further days are used
through the period L-6 through L-3, there would be 30 days available during the period
L-3 through L-11 days; with 20 days having expired.

In the event that NASA/Contractor postpones the launch date, the payment schedule
shall be suspended for the length of the delay and then resumed with all remaining
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19.9

19.10

19.11

19.12

19.13

payments shifted by the amount (length) of the delay. For NASA delays only, the
Contractor may elect to receive payments as major program milestone events are
completed in lieu of the payment of postponement fees or the Contracting Officer may
approve the addition of a new milestone payment event at the time of postponement,
provided funding is available and obligated to the contract.

NASA/Contractor will not be charged with postponement fees/liquidated damages when
the delay in delivery or performance arises solely out of causes beyond the control of
NASA/Contractor and not due to the fault or negligence of NASA/Contractor. Such
causes include, but are not limited to the following:

Delays resulting from Range Mission Rules and Range Launch
Requirements (Mandatory and Required Assets), acts of God, acts
(including delay or failure to act) of any Governmental authority (De Jure
or De Facto), wars (declared or undeclared), riots, revolution, hijacking,
fires, freight embargoes, sabotage, epidemics, strikes and interruptions of
essential services such as electricity, natural gases, fuels and water, or
any condition which jeopardizes the safety of the employees of the
Contractor, NASA, or its subcontractors; or a launch vehicle failure
investigation, provided NASA retains its original position in the order of the
queue sequence and that all data related to the failure investigation is
made available to NASA without restriction.

Once a specific launch date and time have been established, they may be changed by
the cumulative amount of the grace period established above by NASA or the
Contractor without consideration to the other party if the mission requirements can be
met. The cumulative total of grace periods exercised by either NASA or the Contractor
shall not exceed 150 days for either party.

The amount of postponement fees shall be added to/subtracted from (as applicable) the
next milestone payment made pursuant to the contract Section C, Clause 5.0, Launch
Service Payments, Milestone Events and Completion Criteria. In addition, the delivery
schedule shall be adjusted to reflect the revised launch date.

In the event of an anomaly on any sub-orbital or orbital vehicle provided by the
Contractor that involves hardware or software directly applicable to this launch service,
NASA reserves the right to delay the launch service, until the next available launch
opportunity, without accruing damages or providing an equitable adjustment to the
Contractor until acceptable resolution of the anomaly.

This clause, including grace periods, shall not apply to missions with limited launch
periods. Requests for launch adjustments for missions with limited launch periods shall
be in accordance with the “Changes” clause of this contract. Contractor requests for
launch adjustments for missions with limited launch periods are subject to equitable
adjustment and require approval of NASA prior to implementation. If NASA approval is
granted, the Contractor shall be obligated to launch at the next opportunity capable of
meeting the mission’s scientific requirements, irrespective of other launch commitments
or customer’s priorities.
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20.0

PLACE OF PERFORMANCE

The place of performance and launch site will be identified in each launch service or task
order. The delivery schedule and/or period of performance of this contract are based upon the
launch dates specified in the schedule or each individual task order.

21.0

22.0

23.0

23.1

23.2

23.3

240

241

RESERVED

Table C-7: Reserved
RESERVED
USE OF GOVERNMENT PROPERTY, FACILITIES, AND ASSETS
The Contractor shall obtain and maintain any necessary agreements between the
Contractor and any Government Agency authorizing the use of Government property,
facilities, assets or services required in performance of this contract.
The Government makes no warranty whatsoever as to the suitability for use of
Government property, facilities and other assets made available under the terms and
conditions of any Government use agreements or contracts. Any costs necessary to
maintain, restore, refurbish, and/or replace any assets, for use under this contract, shall
result in no increase in the price of this contract.
The Contractor is responsible for determining the suitability for use of all materials,
property, and facilities acquired or made available to the Contractor by the Government
under any contract agreement. Any use of Government-Furnished Property (GFP),
materials, or facilities and services shall not relieve the Contractor of full launch service
performance responsibility.

MISSION SUCCESS DETERMINATION, INVESTIGATION, AND CORRECTIVE
ACTIONS

Mission Success Criteria
(A) A mission will be determined a Mission Success, if:
(i) The payload is placed into the required orbit by the launch vehicle, and

(i) Received telemetry data shows the Interface Control Document (ICD)
environments and parameters were not exceeded, and

(i) The launch vehicle causes no damage to the payload during deployment or
thereafter from collision or contamination products, or
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243

(iv) There is a violation of the criteria documented in Mission Success Criteria &
Determination Methodology (CORL C2-5) and reported in Final Flight Report
(CDRL C4-13); however, there is no launch vehicle/service caused
degradation of the payload’s ability to perform its intended function as defined
in the Payload Program Level Requirements.

(B) A mission will be determined a Partial Mission Success when there is a violation of
the criteria documented in Mission Success Criteria & Determination Methodology
(CDRL C2-5) and reported in Final Flight Report (CDRL C4-13) during launch/flight
which results in degradation of the payload's ability to perform its intended function
as defined in the Payload Program Level Requirements.

(C) A mission will be determined a Failed Mission when the payload:
(i) Is destroyed during launch/flight, or
(i) Cannot be separated from the launch vehicle, or

(in) Experiences a violation of the criteria documented in Mission Success Criteria
& Determination Methodology (CDRL C2-5) and reported in Final Flight
Report (CDRL C4-13) during flight which results in degradation of the
payload’s ability to meet minimum success as defined in the Payload
Program Level Requirements.

Mission Success Determination

(A) NASA will provide the Contractor the Payload Program Level Requirements that
establish payload mission success criteria.

(B) The Contractor shall be responsible for providing telemetry data confirming the
required orbit conditions and payload environments were met as documented in
Mission Success Criteria & Determination Methodology (CDRL C2-5) and reported
in Final Flight Report (CDRL C4-13). The Contractor shall measure and provide
telemetry data to the extent required by the SOW.

(C) The Contracting Officer has authority to determine whether a launched mission is a
Mission Success, Partial Mission Success, or a Failed Mission in accordance with
Section C, paragraph 24.1.

Procedures

(A) Not less than two (2) months prior to launch of a payload, NASA will provide the

Contractor the Payload Program Level Requirements that establish payload
mission success criteria.
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()

Within thirty (30) calendar days from submittal of the Final Flight Report (CDRL C4-
13), the Contracting Officer will either determine the launch a Mission Success or
inform the Contractor of the Government’s intent to withhold final mission success
payment(s) until a final determination of mission success is made.

In the event of a partial mission success or mission failure under paragraphs
24.1(B) or 24.1(C), the Contracting Officer will utilize all available data for the
mission, in particular the focus will be on the Final Flight Report (CDRL C4-13),
findings from the Contractor’s investigation board, if activated, and findings from the
NASA review board(s) if activated. The Contracting Officer will provide a final
mission success determination within thirty (30) calendar days of the delivery of
final reports for all applicable review board(s).

24.4 Performance-Based Payment for Final Mission Success Determination

(A)

(B)

In the event the Contracting Officer determines the launch service a Mission
Success, the Contractor shall receive full payment of the final payment event for the
launch service.

In the event the Contracting Officer determines the launch service a Partial Mission
Success, the Government will pay no portion of the final payment in accordance
with Table C-8.

L . % of Total Launch Service (CLIN)
0
Méssmn $uc9ess % of Cumulative Price Reallocated/Refunded to the
etermination Payments Government
Full Success 100 0
Partial Mission Success 90 0
Failed Mission 90 15

Table C-8: Mission Success Payment Schedule’

'The Government reserves the right to tailor the combined amount for mission failure
from 0% to 25% of the total launch service price in a Request for Launch Service
Proposal (RLSP).

(C)

In the event the Contracting Officer determines the launch service a Failed Mission,
the Government will pay no portion of the final payment (reference Table C-8) and
the Contractor shall reallocate 15% of the total launch service (CLIN) price to
another NASA mission or refund the 15% if a subsequent launch service is
unavailable at the Government’s discretion. Withholding of the final payment and
an additional 15% reallocation/refund to the Government are the sole remedies of
the Government for a Failed Mission determination.
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245 Investigation and Corrective Action

(A)

In the event of an anomaly or failed mission, a NASA review board(s) will
determine the cause of anomaly or failure, if activated. The review board(s) will
evaluate all available data from the launch vehicle, payload, Range, and other
sources in order to determine if the mission failure was attributable to the launch
vehicle or conditions for which the Contractor would normally be expected to
control or avoid. Based on all available pertinent data, including the findings and
recommendations of the review board(s) the Contracting Officer shall make the
final determination as to partial mission success or failed mission. If the Contractor
disagrees with the determination, the decision shall be subject to the Disputes
clause of this contract.

If one or more of the environmental requirements are exceeded or orbit
requirements are not achieved, as documented in CDRL C2-5 and reported in
CDRL C4-13 on a particular mission, the Contractor shall investigate the anomaly
or failure at its own expense. The Contractor shall determine the scope of the
investigation and shall conduct and control the investigation. The Government may
designate representatives to observe and participate in the Contractor’s failure
investigation board. If the Contractor changes the launch vehicle design, the
Contractor shall provide NASA insight into the change. The Government may
establish an independent assessment team to assess the Contractor's
investigative and corrective actions.

The Contractor shall present to the Government its findings resulting from the
investigation and the proposed corrective actions (return to flight activities), if any.
The Contractor shall be responsible for proving the corrective action is sufficient to
return to flight. The Contracting Officer may either accept or reject any finding, root
cause, or corrective action. If the Contracting Officer accepts a finding and the
related corrective action, the Contractor shall be responsible for the cost of the
corrective action including Contractor's cost for re-acceptance for NASA missions.

The Government may, at its option and its expense, conduct its own investigation
of the anomaly or failure. The Contractor shall cooperate with and fully support the
Government investigation, at the Contractor's expense. In the event the
Government requires additional analyses or tests beyond those planned by the
Contractor, the Contractor shall implement the Contracting Officer's written
direction to perform the additional tests or analyses. The costs of implementing
these additional tests or analyses may be the basis for an adjustment to this
contract.

The Contractor shall report to NASA any flight anomalies from non-NASA
missions. For non-NASA missions, the requirements of paragraphs 24.5(B) and
(C) apply to these anomalies as the Contracting Officer finds them to be related to
NASA missions. Rights under the Default clause and the right to require corrective
action before return to flight shall also apply.
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24.6 Finality of Contracting Officer's Determination

247

(A) Each of the Contracting Officer's Determinations, under paragraph 24.2, are subject
to FAR 52.233-1, Disputes.

(B) Reserved

(C) In the event the Contractor appeals the Contracting Officer's determination under
the Disputes clause in accordance with FAR subpart 33.2 and submits a claim
under the Contract Disputes Act, the parties hereby agree the burden of proof shall
rest on the Contractor to prove the failure was not due to the LV. The Contractor
assumes the responsibility for providing confirming data. The Government will be
responsible for providing proof of payload degradation or reduction in operational
capacity or longevity.

Acceptance

Final acceptance of the launch service will be accomplished following the Contracting Officer's
mission success determination.

25.0

251

252

253

GOVERNMENT INSIGHT AND APPROVAL

The Contractor shall provide NASA an adequate level of insight into and/or approval of
certain Contractor tasks and milestones in order to ensure all reasonable steps have
been taken that result in the highest probability of mission success. This includes
insight into any corporation, corporate divisions, subsidiaries, joint ventures, partner(s),
and/or any other business entity actually performing launch vehicle manufacturing,
management, payload/launch vehicle integration, testing and launch. This also includes
insight into certain major sub-contractor tasks and milestones (i.e., those sub-
contractors that perform major portions of manufacturing or integration of the launch
vehicle system).

The Government's monitoring of launch services provided by the private sector has two .
elements: approval and insight. Government approval is defined as providing authority
to proceed and/or formal acceptance of requirements, plans, tests, or success criteria in
specified areas. Where Government approval is required, the Contractor shall submit
the necessary documentation to the Contracting Officer and copies to the Contracting
Officer's Technical Representative (COTR).

Government insight is defined as gaining an understanding necessary to knowledgeably
concur/non-concur with the Contractor's actions through interaction, watchful
observation, documentation review, meeting attendance, reviews, tests and compliance
evaluations. Where Government insight is required, the Contractor shall notify the
Contracting Officer, the Government Resident Office or the appropriate Government
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254

25.5

256

25.7

operations organization of meetings, reviews, or tests in sufficient time to permit
meaningful Government participation.

Should approval or insight identify non-compliance with the terms and conditions of the
contract, a difference in interpretation of test results, or disagreement with the
Contractor technical directions, the Government will take appropriate action within the
terms of the contract to ensure compliance via written direction to the Contractor.

NASA shall have insight into any Contractor initiated fleet changes or any changes that
may affect NASA missions. This insight shall be accommodated with no increase in
contract price.

Specific areas where the Government requires approval and/or insight are listed in
paragraphs 257 and 25.8 respectively. The paragraphs document requirements
specified in NPD 8610.23 Launch Vehicle Technical Oversight Policy.

Specific areas requiring Government approval are:

(A) Spacecraft-to-launch vehicle interface control documents/drawings.

(B) Decisions/resolutions of action items as determined by joint NASA/Contractor
mission integration teams.

(C) Mission unique hardware design, analysis, manufacture, and test.

(D) Mission unique software design, analysis, and test.

(E) Baseline and changes to the Contractor's Risk Management, Reliability, Safety and
Health, and Quality Management Plans, consistent with the intent of NPD 1280.1,
NPR 7120.5, and NPR 8715.3.

(F) Top-level test plans, requirements, and success criteria for integrated vehicle
systems and for tests that verify the integrated vehicle interfaces.

(G) Launch commit criteria.

(H) Closeout of actions from NASA-Chaired Mission and Flight Readiness Reviews.
() Spacecraft handling procedures and deviations.

(J) Integrated spacecraft/vehicle mate, test, and closeout procedures and deviations.

(K) Integrated spacecraft/vehicle mate, test, and closeout as performed procedures and
deviations.
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25.8

(L) Launch countdown procedures and deviations that affect spacecraft/vehicle

integrated assembly.

(M) Anomaly resolutions that affect the integrated assembly.

(N) Launch Go/No-Go.
(O) Reserved.

Specific areas to be open to Government insight are:

(A) Baseline vehicle design, analyses, models, and configuration management.

(B) Production program reviews, plans, and schedules.

(C) Production and systems test, and Material Review Boards.

(D) Critical flight hardware pedigree.

(E) Safety and Mission Assurance compliance evaluations (prime and subcontractors).

(F) Pre-ship reviews.

(G) Design and qualification reviews.

(H) Major/critical problems.

() Major system and integrated systems tests.

(J) Post-test data.

(K) Anomaly resolutions.

(L) Failure analysis.

(M) Vehicle/ground support equipment procedures.

(N) Launch site support work schedules and plans.

(O) Launch site vehicle preparations and closeout data.

(P) Vehicle walkdown inspections.
(Q) Operations and procedure discipline.

(R) Work practices and documentation.
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25.9

26.0

26.1

26.2

26.3

27.0

(S) Conduct of Contractor-chaired Mission, Launch, and Flight Readiness Reviews.
(T) Post-flight vehicle, tracking, and Range data.
(U) Post-flight anomaly investigations/close-outs.

Notwithstanding the insight and approvails set forth in Clause 25.0 herein, the
Contractor assumes full performance responsibility as set forth in this contract, and
neither the Government's insight nor its approval under this paragraph 25 shall be
construed as a defense to any finding of mission success or final acceptance / rejection
of the launch service.

GOVERNMENT LAUNCH READINESS ASSESSMENT

The Contractor shall participate in a NASA-chaired Launch Readiness Review (LRR)
(reference 2.2.1.3(E) of the SOW). At the LRR, the Contractor shall summarize the
status of its launch vehicle and all supporting elements and attest to readiness to launch
the mission. If, after due consideration of the status of the launch vehicle, payload and
other launch support systems, NASA does not agree that the total mission is ready for
launch, NASA has the right to delay the launch.

The Contractor shall poll NASA in the final launch countdown and any re-cycle
procedure during status checks for their approval of the final launch readiness
assessment. NASA may declare a "HOLD" and delay the launch at any time during the
final taunch countdown.

In the event NASA delays the launch, as a result of exercising its rights under this
clause, and the causes of the delay were within the control of or due to the fault or
negligence of the Contractor or its Subcontractors at any tier, then the provisions of
Section C, Clause 19.0, Adjustments to Launch Schedule shall govern and the
Contractor shall be deemed to have caused the delay. For the purpose of this clause,
the burden of proof for showing that the causes of delay were within the control or fauit
and/or negligence on the part of the Contractor or its Subcontractors at any tier rests
with NASA. If NASA delays the launch beyond the grace period established in Section
C, Clause 19.0 and the causes of the delay were not within the control or due to the
fault or negligence of the Contractor or its Subcontractors at any tier, then the provisions
of Section C, Clause 19.0, Adjustments to Launch Schedule shall apply.

LICENSES AND PERMITS FOR A LAUNCH SERVICE OPERATOR

The Contractor shall obtain and maintain the necessary licenses, permits and clearances that
may be required by the Department of Transportation, Department of Commerce, Department
of Defense, NASA, or other Governmental agencies in order to provide launch services under
this contract. No Federal Aviation Administration commercial launch license is required under
this contract. All costs and fees associated with obtaining licenses, permits and clearances
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are included in the standard launch service price. Approvals required by the payload are the
responsibility of NASA.

28.0

28.1

28.2

28.3

28.4

29.0

29.1

ADVANCE UNDERSTANDING REGARDING TERMINATION SETTLEMENT UNDER
FAR 52.212-4(l)

In the event the Government decides to exercise its right to terminate all or part of this
contract under Section C, Clause 1.0(l), Termination for the Government’s convenience,
it is agreed in advance that the Contractor, after receipt of a written notice of
termination, will have satisfied all obligations and discharged all duties required by
Section C, Clause 1.0(l), Termination for the Government's convenience, when the
Contractor has refunded that portion of the milestone-based payment(s) for each launch
service affected by the termination, in accordance with Table C-1.

The parties agree that by virtue of the refund specified in Table C-1, any and all claims
for equitable adjustment as a result of the termination are fully satisfied and discharged.
The parties agree that this settlement represents fair compensation for Contractor effort
accomplished for the terminated portions of the contract and that the terms as stated
herein represent full and final settlement between the parties. The parties agree that
the Contractor shall retain title to all hardware associated with the terminated launch
service. The parties agree that the above settlement shall represent the total amount to
be paid to the Contractor without agreeing on or segregating the particular elements of
costs or profits comprising this amount.

The refund amount shall be payable in full no later than thirty (30) days after receipt of
the written notice of termination. Delinquent payment(s) shall be subject to interest at
the applicable rate as determined by the Secretary of the Treasury.

Table C-9: Reserved

The provisions of this Contract clause shall only apply from Award until the point of
intentional ignition of the launch vehicle. The provision of this Contract clause shall in
no way be deemed to limit the rights of the Government under Section C, Clause
1.0(m), Termination for Cause. In the event the Government exercises its rights under
Section C, Clause 1.0(m), Termination for Cause, the provisions of this contract clause
will not apply.

CO-MANIFESTED PAYLOADS
Definitions

(A) Primary Payload: the payload which serves to determine the launch day and time,
and without which the vehicle would not launch.

(B) Secondary Payload: Any payload carried by the launch vehicle in space not
required by the primary payload. The secondary payload requires the approval of
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the primary payload customer prior to manifesting. If the secondary payload is not
ready to support scheduled launch day, the secondary payload will be
demanifested and replaced with a mass simulator.

29.2 NASA Secondary Payload with NASA Primary Payload

(A)

Procedures

NASA may request to manifest a NASA secondary payload on a NASA primary
mission. The preferred method of ordering this secondary payload service will be
via non-standard service task order. If the non-standard service is not provided in
the catalog for the particular launch service, the Government will submit a task
order requesting a proposal for a non-standard service to accommodate a
secondary payload. The Contracting Officer will provide a description of the
proposed secondary payload including, as a minimum: volume, mass, attachment
requirements, and data requested by the Contractor. The task order will identify
any additional non-standard services or mission unique requirements.

Upon receipt of the task order, the Contractor shall develop a proposal to
accommodate the secondary payload or provide a response that the Contractor
cannot accommodate the secondary payload on any existing planned missions.
The Contractor’s proposal shall include a firm fixed-price for the secondary payload
(if not ordered under a non-standard service), any additional non-standard services
required, any mission unique services, and a proposed payment schedule with
accomplishment criteria.

If the Government is unable to provide the secondary payload for launch vehicle
integration or there is insufficient time to complete a new mission analysis before
the launch date, the Government will bear the cost and the Contractor shall be
responsible for designing, fabricating, and installing a secondary payload mass
simulator.

In the event of termination for convenience of the NASA secondary payload
services, all costs associated with terminating such service shall be determined Iin
accordance with contract Section C, Clause 1.0(l), “Termination for the
Government’'s convenience.”

Delays

Any delays shall be subject to contract Section C, Clause 19.0, Adjustments to
Launch Schedule.

Mission Success

Mission success determination for the NASA primary and secondary payload shall

be made in accordance with contract Section C, Clause 24.0, Mission Success
Determination, Investigation, and Corrective Actions with the following exception:
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In the event the secondary payload causes primary mission failure, the
primary mission shall be determined a full success for purposes of
contract Section C, paragraph 24.2.

29.3 Non-NASA Payload with NASA Primary Payload

(A)

Procedures

The Contractor may propose to manifest a non-NASA payload on a NASA primary
mission. The Contractor shall propose the mission requirements and consideration
to be received by NASA. The Contractor shall submit, at no cost to NASA, a
detailed payload description, a dual payload compatibility assessment, and any
additional documentation or analyses requested by NASA. NASA maintains the
right to approve or disapprove the non-NASA payload proposed for manifesting on
a NASA primary mission. NASA will respond to the Contractor’s request within sixty
(60) calendar days after receipt of all NASA requested documentation and
analyses.

If the Contractor is unable to provide the non-NASA payload for launch vehicle
integration or there is insufficient time to complete a new mission analysis before
the launch date, the Contractor shall bear the cost and be responsible for
designing, fabricating, and installing a secondary payload mass simulator.

Delays

NASA shall incur no costs or damages associated with delaying the non-NASA
mission under any circumstance. The non-NASA payload shall not cause the
NASA primary mission launch date to be delayed without NASA approval. If NASA
approves a launch delay caused by the non-NASA payload, the NASA Contracting
Officer will unilaterally determine whether the Government will be entitled to
equitable adjustment under contract Section C, Clause 19.0, Adjustments to
Launch Schedule.

Mission Success
Mission success determination for the NASA primary payload shall be made in
accordance with contract Section C, Clause 24.0, Mission Success Determination,
Investigation, and Corrective Actions with the following exception:

In the event the non-NASA payload causes primary mission failure, the

primary mission shall be determined a full success for purposes of
contract Section C, paragraph 24.2.
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29.4 NASA Secondary Payload on a Non-NASA Primary Payload

(A)

Procedures

NASA may request to manifest a NASA secondary payload on a non-NASA primary
mission via a task order requesting a proposal for a non-standard service to
accommodate a secondary payload. The Contracting Officer will provide a
description of the proposed secondary payload including, as a minimum: volume,
mass, attachment requirements, and data requested by the Contractor. The task
order will also identify any additional non-standard services or mission unique
requirements. If the Government is unable to provide the secondary payload for
launch vehicle integration or there is insufficient time to complete a new mission
analysis before the launch date, the Government will bear the cost and the
Contractor shall be responsible for designing, fabricating, and installing a secondary
payload mass simulator.

Upon receipt of the task order, the Contractor shall develop a proposal to
accommodate the secondary payload or provide a response that the Contractor
cannot accommodate the secondary payload on any existing planned missions.
The Contractor’s proposal shall include a firm-fixed price for the secondary payload,
any additional non-standard services required, any mission unique services, and a
proposed payment schedule with accomplishment criteria. The Contractor shall
identify the primary mission and the target launch date for the mission. The
Contractor shall make all arrangements for and coordinate the concurrence of
manifesting the secondary payload with the primary mission customer.

The terms and conditions of this contract shall apply to NASA secondary payload
efforts, however the level of NASA insight and approval will be limited to those
activities directly affecting the secondary payload. The Contracting Officer shall
identify any additional reductions to the terms and conditions of the contract in each
task order for NASA secondary payload services.

In the event of termination for convenience of the NASA secondary payload
services, all costs associated with terminating such service shall be determined in
accordance with contract Section C, Clause 1.0(l), “Termination for the
Government's convenience.”

Delays

The Contractor shall incur no costs or damages associated with delaying the
secondary mission. The secondary mission shall not cause the primary mission
launch date to be delayed without Contractor approval. If the Contractor approves
a launch delay caused by the secondary payload, delay damages shall not apply.

(C) Mission Success
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29.5

30.0

30.1

30.2

30.3

Mission success determination for the NASA secondary payload shall be made in
accordance with contract Section C, Clause 24.0, Mission Success Determination,
Investigation, and Corrective Actions with the following exception:

In the event the primary payload causes secondary mission failure, the
secondary mission shall be determined a full success for purposes of
contract Section C, paragraph 24.2.

Contractor Risk Determination for NASA Secondary Missions

Upon receipt of a task order, the Contractor shall, as part of NASA secondary payload
integration activities, perform a payload compatibility assessment for all manifested
NASA secondary payloads. The Contractor shall notify the Contracting Officer, in writing
if, in the Contractor’'s opinion, the NASA secondary payload would pose unacceptable
risk to the success of the primary mission. The notification shall provide detailed
substantiation of said risks.

In the event the Contractor, or the primary mission Customer, determines the risk is
unacceptable, the Contractor and the Contracting Officer will mutually agree to
terminate the task order or re-manifest the NASA secondary payload on another
mission. In the event the task order is terminated, NASA will only be liable for the cost
of the compatibility analysis and any other payments made to the Contractor shall be
repaid to the Government or reallocated to another mission.

EXPORT CONTROL AND FOREIGN NATIONALS

The Contractor shall comply with all U.S. export control laws and regulations, including
the International Traffic in Arms Regulations (ITAR), 22 CFR Parts 120-130, and the
Export Administration Regulations (EAR), 15 CFR Parts 730-744, in the performance of
this contract. The Contractor shall be responsible for obtaining export licenses, where
required.

The Contractor shall be responsible for obtaining the required export licenses before
utilizing foreign nationals in the performance of this contract, including instances where
the work is to be performed at launch sites. NASA will be responsible for all ITAR
requirements for their foreign national customers, as applicable.

The Contracting Officer, or designated representative, may authorize the Contractor to
export ITAR-controlled technical data pursuant to the exemption set forth in 22 CFR
125.4(b)(3) where an international agreement provides for the export of such data and
the data does not disclose the details of the design, development, production or
manufacture of any defense article.
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31.0

31.1

31.2

31.3

31.4

32.0

32.1

DOMESTIC SOURCE CRITERIA

In addition to the certification regarding United States commercial provider of space
transportation services (Public Law 105-303, Title ll, Section 201), the Contractor shall
continue to comply with domestic source criteria. Failure to comply with the criteria may
be grounds for “Termination for Cause” in accordance with contract Section C, Clause
1.0(m).

Participation in this procurement is restricted to prime Contractors from the United
States launch vehicle/services industry.  “United States industry” means any
corporation, partnership, joint venture, association, or other entity which is organized or
existing under the laws of the United States or any State, and whose controlling interest
is held by United States citizens. “Launch services” means all services required in the
performance of this contract, excluding those necessary to produce or manufacture
launch vehicles, its components and other equipment and facilities required in the
performance of the contract. “Controlling interest’” means ownership of an amount of
equity in such entity sufficient to direct management or to void transactions entered into
by management. Ownership of at least fifty-one (51) percent of the equity creates a
rebuttable presumption that such interest is controlling.

The Contractor shall provide in the performance of this contract launch vehicles that are
domestic end products. The launch vehicle shall be a domestic end product only if the
cost of its components, mined, produced or manufactured in the United States exceeds
50 percent of the cost of all its components. The cost of each component includes
transportation costs to the place of incorporation into the launch vehicle and any
applicable duty (whether or not a duty-free entry certificate is issued). “Components,”
as used in this contract clause, means those materials and supplies directly
incorporated into the end product.

The Contractor shall provide, in the performance of this contract, domestic launch
services. Launch services shall be considered to be domestic if the cost for launch
services performed by United States industry sources exceeds 50 percent of the cost of
the total required launch services.

LIABILITY FOR THIRD PARTY CLAIMS

This contract clause applies to Third Party claims that arise out of the conduct of
hazardous launch activities during the provision of launch services under this contract.
More specifically, this contract clause allocates between the Government and the
Contractor the risk of Third Party claims for damage to or loss of property or personal
injury or death arising from the burning, explosion, detonation, combustion or impact of
a launch vehicle, its payload, or a component thereof, whether or not the payload is
separated from the launch vehicle, from the time of launch until thirty (30) days after
launch.
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32.2 Definitions:

Covered Launch Activities: Any and all activities involved in the preparation of a launch
vehicle and payload for launch, and conduct of the launch, when those activities take
place at a launch site in the United States.

Launch: The intentional ignition of the first-stage motor(s) of the launch vehicle that has
been integrated with the payload.

Launch Vehicle: The baseline LVS consisting of a common core booster section and
any strap on motors attached, one (1) interstage, an orbital adjust module, the payload
fairing and the payload adapter.

Party or Parties: The Contractor or NASA, or both.

Payload: All NASA or NASA-sponsored equipment that has been or will be integrated
with the launch vehicle for transportation into earth orbit or escape trajectories.

Related Party: (i) Any of the Parties’ directors, officers, agents, employees or
customers

(i) Any of the Parties’ contractors, subcontractors, or suppliers at any
tier involved directly or indirectly in the performance of this Contract

(n) Any entity having any right, title or interest, whether through sale,
lease or service arrangement or otherwise, directly or indirectly, in
the payload, the launch vehicle, or the launch service.

Third Party:Any person or entity other than NASA, the Contractor and Related Parties.
32.3 Required Insurance for Liability to Third Parties

(A) The Contractor shall continue in effect or acquire insurance to protect the Parties
and the Related Parties from liability for claims from Third Parties for damage to or
loss of property or personal injury or death arising in connection with the covered
launch activities under this contract. The amount of the required insurance shall be
the maximum amount available in the commercial marketplace at reasonable cost,
but shall not exceed $500 million for each launch. The policy or policies shall name
NASA and the related parties as additional insured parties. Required insurance
coverage shall attach no later than the arrival of the launch vehicle at the launch
site and shall remain in force for at least thirty (30) days following launch.

(B) The Contractor shall provide acceptable evidence to the Contracting Officer of
required insurance no later than thirty (30) days prior to the beginning of the
covered launch activities. The amount of required insurance and the terms and
conditions for the policy or policies shall be subject to review by the Contracting
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(C)

Officer. Once reviewed, the policy or policies may not be modified or canceled
without the prior, written approval of the Contracting Officer.

The foregoing insurance requirement does not preclude the Contractor from
acquiring or continuing in effect any additional insurance to protect the interests of
the Contractor or its Related Parties.

32.4 Third Party Claims in Excess of Required Insurance

(A)

NASA has determined that launches, under this contract, are conducted by NASA
in performance of its functions, as specified in 42 U S.C. § 2473(a). As a result,
once the Contractor or its insurers have paid out for Third Party claims the amount
of required insurance under paragraph 32.3(B), NASA will consider any additional
Third Party claims for damage to or loss of property or personal injury or death
arising from the launches as claims against the United States under the authority of
42 U.S.C. § 2473(c)(13).

The Contractor (once it or its insurers have paid to Third Party claimants, from their
own funds, an amount equal to the amount of required insurance for a Launch)
shall adjust, settle and pay meritorious and reasonable additional Third Party claims
in excess of the amount of required insurance. To the extent NASA determines that
such costs exceed $25,000, it will forward such claim to the Secretary of Treasury
for certification and payment pursuant to 31 U.S.C. § 1304(a). Such costs are
subject to the availability of funds and the usual tests for allowability and the total of
such costs shall be paid up to a limit of $1.5 billion above the insurance obtained by
the Contractor for each launch.

In evaluating Third Party claims against the United States paid by the Contractor,
NASA will consider such a claim to be meritorious unless the claim represents:

() Liabilties for which the Contractor is otherwise responsible under the express
terms or conditions of the contract or a task order issued under this contract

(i) Liabilities for which the Contractor has failed to insure or to maintain insurance
as required by the Contracting Officer

(i) Liabilities for which the Contractor has not reasonably adjusted, settled, or
paid on a meritorious and reasonable basis.

(iv) Liabilities that resuit from willful misconduct or lack of good faith on the part of
any of the Contractor’s directors, officers, managers, superintendents, or other
representatives who have supervision or direction of:

(a) All or substantially all of the Contractor’'s business
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(b) All or substantially all of the Contractor's operations at any one plant or
separate location in which this contract is being performed

(c) A separate and complete major industrial operation in connection with the
performance of this contract

(v) Liabilities that arise from the willful misconduct or gross negligence of the
Claimant or, in the case of a claim based on death, the claimant's
descendant.

32.5 Third Party Liability for NASA Secondary Payloads on Non-NASA Primaries

The requirements of this clause 32.0 shall apply to all launch services provided under
this contract except for those services involving NASA secondary payloads which are
manifested on a launch service for non-NASA (commercial) primary payloads. In the
event that a NASA secondary payload is manifested on a launch service for a non-
NASA (commercial) primary payload, the contractor shall obtain third party liability
insurance and indemnification for third party claims in excess of insurance pursuant to
the Commercial Space Launch Act, 49 U.S.C. 70101 et seq.

33.0 FAR 52.212-3 OFFEROR REPRESENTATIONS AND CERTIFICATIONS--
COMMERCIAL ITEMS (AUG 2009) ALT | (APRIL 2002)

The Offeror Representations and Certifications (Attachment E1) as completed by the
Contractor are hereby incorporated in their entirety by reference with the same force and effect
as if they were given in full text.

34.0 FAR 52.212-5 CONTRACT TERMS AND CONDITIONS REQUIRED TO IMPLEMENT
STATUTES OR EXECUTIVE ORDERS--COMMERCIAL ITEMS (APR 2010)

(a) The Contractor shall comply with the following Federal Acquisition Regulation
(FAR) clauses, which are incorporated in this contract by reference, to implement
provisions of law or Executive orders applicable to acquisitions of commercial
items:

(1) 52.222-50, Combating Trafficking in Persons (FEB 2009) (22 U.S.C. 7104(q)).

Aiternate | (AUG 2007) of 52.222-50 (22 U.S.C. 7104 (g))

(2) 52.233-3, Protest After Award (AUG 1996) (31 U.S.C. 3553).
(3) 52.233-4, Applicable Law for Breach of Contract Claim (OCT 2004) (Pub. L.
108-77, 108-78).

(b) The Contractor shall comply with the FAR clauses in this paragraph (b) that the
Contracting Officer has indicated as being incorporated in this contract by reference
to implement provisions of law or Executive orders applicable to acquisitions of
commercial items:
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X (1) 52.203-6, Restrictions on Subcontractor Sales to the Government (Sep
2006), with Alternate | (Oct 1995) (41 U.S.C. 253g and 10 U.S.C. 2402).

X (2) 52.203-13, Contractor Code of Business Ethics and Conduct (Apr 2010)
(Pub. L. 110-252, Title VI, Chapter 1 (41 U.S.C. 251 note)).

(3) 52.203-15, Whistleblower Protections under the American Recovery and
Reinvestment Act of 2009 (Mar 2009) (Section 1553 of Pub L. 111-5) (Applies
to contracts funded by the American Recovery and Reinvestment Act of
2009)

__ (4) 52.204-11, American Recovery and Reinvestment Act—Reporting
Requirements (Mar 2009) (Pub. L. 111-5).

(5) 52.219-3, Notice of Total HUBZone Set-Aside (Jan 1999) (15 U.S.C.
657a).

X (B6) 52.219-4, Notice of Price Evaluation Preference for HUBZone Small
Business Concerns (Jul 2005) (if the offeror elects to waive the preference, it
shall so indicate in its offer) (15 U.S.C. 657a).

(7) [Reserved]

(8)(i) 52.219-6, Notice of Total Small Business Set-Aside (June 2003) (15
U.S.C. 644).

(i) Alternate | (Oct 1995) of 52.219-6.
(i) Alternate 1l (Mar 2004) of 52.219-6.

(9)(i) 52.219-7, Notice of Partial Smali Business Set-Aside (June 2003) (15
U.S.C. 644).

(i) Alternate | (Oct 1995) of 52.219-7.
(i) Alternate |l (Mar 2004) of 52.219-7.

X (10) 52.219-8, Utilization of Small Business Concerns (May 2004) (15 U.S.C.
637(d)(2) and (3)).

X (11)(i) 52.219-9, Small Business Subcontracting Plan (Apr 2008) (15 U.S.C.
637(d)(4)) .

(ii) Alternate | (Oct 2001) of 52.219-9.
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(iii) Alternate 1l (Oct 2001) of 52.219-9.

(12) 52.219-14, Limitations on Subcontracting (Dec 1996) (15 U.S.C.
637(a)(14)).

(13) 52.219-16, Liquidated Damages—Subcontracting Plan (Jan 1999)(15
U.S.C. 8637(d)(4)(F)(1)).

(14)(1) 52.219-23, Notice of Price Evaluation Adjustment for Smalil
Disadvantaged Business Concerns (Oct 2008) (10 U.S.C. 2323) (if the offeror
elects to waive the adjustment, it shall so indicate in its offer).

(ii) Alternate | (June 2003) of 52.219-23.

(15) 52.219-25, Small Disadvantaged Business Participation Program-
Disadvantaged Status and Reporting (Apr 2008) (Pub. L. 103-355, section
7102, and 10 U.S.C. 2323).

(16) 52.219-26, Small Disadvantaged Business Participation Program-
Incentive Subcontracting (Oct 2000) (Pub. L. 103-355, section 7102, and 10
U.S.C. 2323).

(17) 52.219-27, Notice of Total Service-Disabled Veteran-Owned Small
Business Set-Aside (May 2004) (15 U.S.C. 657f).

(18) 52.219-28, Post Award Small Business Program Rerepresentation (April
2009) (15 U.S.C. 632(a)(2)).

(19) 52.222-3, Convict Labor (June 2003) (E.O. 11755).

(20) 52.222-19, Child Labor-Cooperation with Authorities and Remedies (Aug
2009) (E.O. 13126).

(21) 52.222-21, Prohibition of Segregated Facilities (Feb 1999).
(22) 52.222-26, Equal Opportunity (Mar 2007) (E.O. 11246).

(23) 52.222-35, Equal Opportunity for Special Disabled Veterans, Veterans of
the Vietnam Era, and Other Eligible Veterans (Sep 2006) (38 U.S.C. 4212).

(24) 52.222-36, Affirmative Action for Workers with Disabilities (Jun 1998) (29
U.S.C. 793).

(25) 52.222-37, Employment Reports on Special Disabled Veterans, Veterans

of the Vietnam Era, and Other Eligible Veterans (Sep 2006) (38 U.S.C.
4212).
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X  (26) 52.222-54, Employment Eligibility Verification (Jan 2009) (Executive
Order 12989). (Not applicable to the acquisition of commercially available off-
the-shelf items or certain other types of commercial items as prescribed in
22.1803.)

(27) (i) 52.223-9, Estimate of Percentage of Recovered Material Content for
EPA-Designated Items (May 2008)(42 U.S.C. 6962(c)(3)(A)(ii)). (Not
applicable to the acquisition of commercially available off-the-shelf items.)

(i) Alternate | (May 2008) of 52.223-9 (42 U.S.C. 6962(i)(2)(C)). (Not
applicable to the acquisition of commercially available off-the-shelf items.)

(28) 52.223-15, Energy Efficiency in Energy-Consuming Products (Dec 2007)
(42 U.S.C. 8259b).

(29) (i) 52.223-16, IEEE 1680 Standard for the Environmental Assessment of
Personal Computer Products (Dec 2007) (E.O. 13423).

(i) Alternate 1 (Dec 2007) of 52.223-16

(30) 52.225-1, Buy American Act-Supplies (Feb 2009)(41 U.S.C. 10a-10d).
(31) (i) 52.225-3, Buy American Act-Free Trade Agreements-Israeli Trade Act
(Jun 2009) (41 U.S.C. 10a2-10d, 19 U.S.C. 3301 note, 19 U.S.C. 2112 note,
19 U.S.C. 3805 note, Pub. L. 108-77, 108-78, 108-286, 108-301, 109-53,
109-169, 109-283, and 110-138).

(1) Ailternate | (Jan 2004) of 52.225-3.

(iit) Alternate Il (Jan 2004) of 52.225-3.

(32) 52.225-5, Trade Agreements (Aug 2009) (19 U.S.C. 2501, et seq., 19
U.S.C. 3301 note).

(33) 52.225-13, Restrictions on Certain Foreign Purchases (Jun 2008)(E.O.’s,
proclamations, and statutes administered by the Office of Foreign Assets
Control of the Department of the Treasury).

(34) 52.226-4, Notice of Disaster or Emergency Area Set-Aside (Nov 2007)
(42 U.S.C. 5150).

(35) 52.226-5, Restrictions on Subcontracting Outside Disaster or Emergency
Area (Nov 2007) (42 U.S.C. 5150).
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(36) 52.232-29, Terms for Financing of Purchases of Commercial ltems (Feb
2002) (41 U.S.C. 255(f), 10 U.S.C. 2307(f)).

(37) 52.232-30, Installment Payments for Commercial ltems (Oct 1995) (41
U.S.C. 255(f), 10 U.S.C. 2307(f)).

(38) 52.232-33, Payment by Electronic Funds Transfer-Central Contractor
Registration (Oct 2003)(31 U.S.C. 3332).

(39) 52.232-34, Payment by Electronic Funds Transfer-Other than Central
Contractor Registration (May 1999)(31 U.S.C. 3332).

(40) 52.232-36, Payment by Third Party (Feb 2010) (31 U.S.C. 3332).
(41) 52.239-1, Privacy or Security Safeguards (Aug 1996) (5 U.S.C. 552a).

(42)(i) 52.247-64, Preference for Privately Owned U.S.-Flag Commercial
Vessels (Feb 20086) (46 U.S.C. Appx 1241(b) and 10 U.S.C. 2631).

(ii) Alternate | (Apr 2003) of 52.247-64.

The Contractor shall comply with the FAR clauses in this paragraph (c), applicable
to commercial services, that the Contracting Officer has indicated as being
incorporated in this contract by reference to implement provisions of law or
executive orders applicable to acquisitions of commercial items:

(1) 52.222-41, Service Contract Act of 1965 (Nov 2007) (41 U.S.C. 351, et
seq.).

(2) 52.222-42, Statement of Equivalent Rates for Federal Hires (May 1989)
(29 U.S.C. 206 and 41 U.S.C. 351, et seq.).

(3) 52.222-43, Fair Labor Standards Act and Service Contract Act -- Price
Adjustment (Multiple Year and Option Contracts) (Sep 2009) (29 U.S.C. 206
and 41 U.S.C. 351, et seq.).

(4) 52.222-44, Fair Labor Standards Act and Service Contract Act -- Price
Adjustment (Sep 2009) (29 U.S.C. 206 and 41 U.S.C. 351, et seq.).

(5) 52.222-51, Exemption from Application of the Service Contract Act to
Contracts for Maintenance, Calibration, or Repair of Certain Equipment--
Requirements (Nov 2007) (41 U.S.C. 351, et seq.).

(6) 52.222-53, Exemption from Application of the Service Contract Act to

Contracts for Certain Services--Requirements (Feb 2009) (41 U.S.C. 351, et
seq.).
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(d)

(€)

(7) 52.226-6, Promoting Excess Food Donation to Nonprofit Organizations.
(Mar 2009) (Pub. L. 110-247).

(8) 52.237-11, Accepting and Dispensing of $1 Coin (Sep 2008) (31 U.S.C.
5112(p)(1)).

Comptroller General Examination of Record. The Contractor shall comply with the
provisions of this paragraph (d) if this contract was awarded using other than
sealed bid, is in excess of the simplified acquisition threshold, and does not contain
the clause at 52.215-2, Audit and Records-Negotiation.

(1)

The Comptrolier General of the United States, or an authorized representative
of the Comptroller General, shall have access to and right to examine any of
the Contractor's directly pertinent records involving transactions related to this
contract.

The Contractor shall make available at its offices at all reasonable times the
records, materials, and other evidence for examination, audit, or reproduction,
until three (3) years after final payment under this contract or for any shorter
period specified in FAR Subpart 4.7, Contractor Records Retention, of the
other clauses of this contract. If this contract is completely or partially
terminated, the records relating to the work terminated shall be made
available for three (3) years after any resulting final termination settlement.
Records relating to appeals under the disputes clause or to litigation or the
settlement of claims arising under or relating to this contract shall be made
available until such appeals, litigation, or claims are finally resolved.

As used in this clause, records include books, documents, accounting
procedures and practices, and other data, regardless of type and regardless
of form. This does not require the Contractor to create or maintain any record
that the Contractor does not maintain in the ordinary course of business or
pursuant to a provision of law.

Notwithstanding the requirements of the clauses in paragraphs (a), (b), (c)
and (d) of this clause, the Contractor is not required to flow down any FAR
clause, other than those in paragraphs (e)(1) of this paragraph in a
subcontract for commercial items. Unless otherwise indicated below, the
extent of the flow down shall be as required by the clause --

(i) 52.203-13, Contractor Code of Business Ethics and Conduct
(Apr 2010) (Pub. L. 110-252, Title VI, Chapter 1 (41 U.S.C. 251 note)).

(i) 52.219-8, Utilization of Small Business Concerns (May 2004)(15 U.S.C.
637(d)(2) and (3)), in all subcontracts that offer further subcontracting
opportunities. If the subcontract (except subcontracts to small business
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concerns) exceeds $550,000 ($1,000,000 for construction of any public
facility), the subcontractor must include 52.219-8 in Ilower tier
subcontracts that offer subcontracting opportunities.

(i) Reserved
(iv) 52.222-26, Equal Opportunity (Mar 2007) (E.O. 11246).

(v) 52.222-35, Equal Opportunity for Special Disabled Veterans, Veterans of
the Vietnam Era, and Other Eligible Veterans (Sep 2006) (38 U.S.C.
4212).

(vi) 52.222-36, Affirmative Action for Workers with Disabilities (Jun 1998) (29
U.S.C. 793).

(vil) Reserved

(viil) 52.222-41, Service Contract Act of 1965, (Nov 2007), flow down required
for all subcontracts subject to the Service Contract Act of 1965 (41
U.S.C. 351, et seq.)

(ix) 52.222-50, Combating Trafficking in Persons (Feb 2009) (22 U.S.C.
7104(q)).

Alternate | (Aug 2007) of 52.222-50 (22 U.S.C. 7104(g)).

(x) 52.222-51, Exemption from Application of the Service Contract Act to
Contracts for Maintenance, Calibration, or Repair of Certain Equipment--
Requirements (Nov 2007) (41 U.S.C. 351, et seq.)

(xi) 52.222-53, Exemption from Application of the Service Contract Act to
Contracts for Certain Services--Requirements (Feb 2009) (41 U.S.C.
351, et seq.)

(xit) 52.222-54, Employment Eligibility Verification (Jan 2009).

(xiiiy 52.226-6, Promoting Excess Food Donation to Nonprofit Organizations.
(Mar 2009) (Pub. L. 110-247). Flow down required in accordance with
paragraph (e) of FAR clause 52.226-6.

(xiv) 52.247-64, Preference for Privately-Owned U.S. Flag Commercial
Vessels (Feb 2006) (46 U.S.C. Appx 1241(b) and 10 U.S.C. 2631) (flow
down required in accordance with paragraph (d) of FAR clause 52.247-
64).

While not required, the contractor may include in its subcontracts for
commercial items a minimal number of additional clauses necessary to satisfy
its contractual obligations.
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35.0 RESERVED
36.0 LISTING OF CLAUSES INCORPORATED BY REFERENCE

NOTICE: The following contract clauses pertinent to this section are hereby
incorporated by reference:

36.1 FEDERAL ACQUISITION REGULATION (48 CFR CHAPTER 1) CLAUSES

FAR 52.202-1 Definitions (Jul 2004)

FAR 52.211-14 Notice of Priority Rating for National Defense, Emergency
Preparedness, and Energy Program Use (Apr 2008)

FAR 52.215-1(c)(3) Instructions to Offerors-Competitive Acquisition (Jan 2004)

FAR 52.222-1 Notice to the Government of Labor Disputes (Feb 1997)
FAR 52.227-14 Rights in Data—General (Dec 2007)

FAR 52.227-14 Rights in Data—General (Dec 2007) Alternate 1l (Dec 2007)
FAR 52.227-14 Rights in Data—General (Dec 2007) Alternate Il (Dec 2007)
FAR 52.232-18 Availability of Funds (Apr 1984)

FAR 52.233-1 Disputes (July 2002)

FAR 52.242-15 Stop-Work Order (Aug 1989)

FAR 52.243-1 Changes—Fixed-Price (Aug 1987) Alternate | (Apr 1984)
FAR 52.246-4 Inspection of Services—Fixed-Price (Aug 1996)

FAR 52.246-25 Limitation of Liability--Services (Feb 1997)
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36.2 NASA FAR SUPPLEMENT (48 CFR CHAPTER 18) CLAUSES:

NFS 1852.215-84 Ombudsman (Oct 2003) James E. Hattaway, Jr. at
(321) 867-7246

NFS 1852.219-74 Use of Rural Area Small Businesses (Sep 1990)

NFS 1852.219-75 Small, Small Disadvantaged, and Women-Owned Small
Business Subcontracting Reporting (May 1999)

NFS 1852.219-76 NASA 8 Percent Goal (Jul 1997)

NFS 1852.223-70 Safety and Health (April 2002)

NFS 1852.223-75 Major Breach of Safety or Security (Feb 2002)

NFS 1852.225-70 Export Licenses (Feb 2000) Alternate | (Feb 2000)

NFS 1852.228-75 Minimum Insurance Coverage (Oct 1988)

NFS 1852.243-71 Shared Savings (Mar 1997)

36.3 KENNEDY SPACE CENTER STANDARD CLAUSES
KSC 52.204-96 Security Controls for KSC & CCAFS (Apr 2010)
37.0 FAR 52.252-2 CLAUSES INCORPORATED BY REFERENCE (FEB 1998)
This contract incorporates one or more clauses by reference, with the same force and effect as
if they were given in full text. Upon request, the Contracting Officer will make their full text

available. Also, the full text of a clause may be accessed electronically at this/these
address(es):

http://www.arnet.gov/far/ GSA FAR Homepage

http://www.hq.nasa.gov/office/procurement/regs/nfstoc.htm NASA FAR Supplement
Homepage

http://procurement.ksc.nasa.gov/clauses.htm KSC Standard Unique Clauses

38.0 RESERVED

39.0 SPECIAL UNDERSTANDING REGARDING DAMAGE TO GOVERNMENT
PAYLOADS

Prior to intentional ignition of the launch vehicle on the launch pad, the Contractor shall not be
responsible for damage to the spacecraft while the spacecraft is under the control of the
Contractor, except when such damage is caused by the gross negligence, willful misconduct,
or lack of good faith by the Contractor. In the event the Contractor is determined to be
responsible for such damage, the Contractor shall reimburse the Government for the cost of
spacecraft repairs as well as any costs associated with launch delays as set forth in Section C,
Clause 19.0, entitled “Adjustments to Launch Schedule.” After intentional ignition, the
provisions of Contract Section C, clause 24.0 shall apply.
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40.0 ‘SPECIAL UNDERSTANDING REGARDING LIABILITY FOR THIRD PARTY CLAIMS
FOR NUCLEAR INCIDENTS

In the event that a launch service acquired under this contract carries a payload containing a
Radioisotope Thermoelectric Generator (RTG) or other nuclear materials for which third party
liability insurance is not commercially available, NASA will obtain from the Department of
Energy (DOE) the necessary agreement to provide to the Contractor indemnification against
third party claims pursuant to the Price Anderson Act, 42 U.S.C. §2210. Such agreement shall
be obtained, and the Launch Service Task Order (LSTO) for the subject launch service shall
be modified to reflect the Price Anderson Act indemnification prior to integration of the RTG or
other nuclear matenals into the launch vehicle. The Contractor shall not be required to
integrate the RTG or other nuclear materials into the subject mission’s launch vehicle prior to
the time at which Price Anderson Act or other indemnification for the nuclear risk has been
obtained. Any delay by NASA in timely obtaining Price Anderson Act indemnification prior to
scheduled integration which results in a launch delay, shall constitute a Government-caused
delay under clause 19.0 of the Contract. Such a Government-caused delay to the subject
mission shall be subject to the contract’s changes clause.

41.0 DEPARTMENT OF ENERGY (DOE) 952.250-70 NUCLEAR HAZARDS INDEMNITY
AGREEMENT (JUN 1996)
(a)  Authority. This clause is incorporated into this contract pursuant to the authority
contained in subsection 170d of the Atomic Energy Act of 1954, as amended
(hereinafter called the Act))

(b) Definitions. The definitions set out in the Act shall apply to this clause.

(c) Financial protection. Except as hereafter permitted or required in writing by DOE,
the contractor will not be required to provide or maintain, and will not provide or
maintain at Government expense, any form of financial protection to cover public
liability, as described in paragraph (d)(2) below. DOE may, however, at any time
require in writing that the contractor provide and maintain financial protection of
such a type and in such amount as DOE shall determine to be appropriate to
cover such public liability, provided that the costs of such financial protection are
reimbursed to the contractor by DOE.

(d)(1) Indemnification. To the extent that the contractor and other persons indemnified
are not compensated by any financial protection permitted or required by DOE,
DOE will indemnify the contractor and other persons indemnified against (i)
claims for public liability as described in subparagraph (d)(2) of this clause; and
(i) such legal costs of the contractor and other persons indemnified as are
approved by DOE, provided that DOE's liability, including such legal costs, shall
not exceed the amount set forth in section 170e.(1)(B) of the Act in the aggregate
for each nuclear incident or precautionary evacuation occurring within the United
States or $100 million in the aggregate for each nuclear incident occurring
outside the United States, irrespective of the number of persons indemnified in
connection with this contract.
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(2)

(2)
(i)

(i)

(iii)

(iv)

(A)

(B)
(C)

The public liability referred to in subparagraph (d)(1) of this clause is public
hability as defined in the Act which (i) arises out of or in connection with the
activities under this contract, including transportation; and (ii) arises out of or
results from a nuclear incident or precautionary evacuation, as those terms are
defined in the Act.

Waiver of Defenses. In the event of a nuclear incident, as defined in the Act,
arising out of nuclear waste activities, as defined in the Act, the contractor, on
behalf of itself and other persons indemnified, agrees to waive any issue or
defense as to charitable or governmental immunity.

In the event of an extraordinary nuclear occurrence which:

Arises out of results from, or occurs in the course of the construction,
possession, or operation of a production or utilization facility; or

Arises out of, results from, or occurs in the course of transportation of source
material, by-product material, or special nuclear material to or from a production
or utilization facility; or

Arises out of or results from the possession, operation, or use by the contractor
or a subcontractor of a device utilizing special nuclear material or by-product
material, during the course of the contract activity; or

Arises out of, results from, or occurs in the course of nuclear waste activities, the
contractor, on behalf of itself and other persons indemnified, agrees to waive:

Any issue or defense as to the conduct of the claimant (including the conduct of
persons through whom the claimant derives its cause of action) or fault of
persons indemnified, including, but not limited to:

Negligence;

Contributory negligence;

Assumption of risk; or

Unforeseeable intervening causes, whether involving the conduct of a third
person or an act of God,;

Any issue or defense as to charitable or governmental immunity; and
Any issue or defense based on any statute of limitations, if suit is instituted within

3 years from the date on which the claimant first knew, or reasonably could have
known, of his injury or change and the cause thereof. The waiver of any such
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(iii)

(iv)

(vii)

(viii)

issue or defense shall be effective regardless of whether such issue or defense
may otherwise be deemed jurisdictional or relating to an element in the cause of
action. The waiver shall be judicially enforceable in accordance with its terms by
the claimant against the person indemnified.

The term extraordinary nuclear occurrence means an event that DOE has
determined to be an extraordinary nuclear occurrence as defined in the Act. A
determination of whether or not there has been an extraordinary nuclear
occurrence will be made in accordance with the procedures in 10 CFR Part 840.

For the purposes of that determination, "offsite” as that term is used in 10 CFR
part 840 means away from "the contract location” which phrase means any DOE
facility, installation, or site at which contractual activity under this contract is
being carried on, and any contractor-owned or controlled facility, installation, or
site at which the contractor is engaged in the performance of contractual activity
under this contract.

The waivers set forth above:

Shall be effective regardless of whether such issue or defense may otherwise be
deemed jurisdictional or relating to an element in the cause of action;

Shall be judicially enforceable in accordance with its terms by the claimant
against the person indemnified,

Shall not preclude a defense based upon a failure to take reasonable steps to
mitigate damages;

Shall not apply to injury or damage to a claimant or to a claimant's property which
is intentionally sustained by the claimant or which results from a nuclear incident
intentionally and wrongfully caused by the claimant;

Shall not apply to injury to a claimant who is employed at the site of and in
connection with the activity where the extraordinary nuclear occurrence takes
place, if benefits therefore are either payable or required to be provided under
any workmen's compensation or occupational disease law;

Shall not apply to any claim resulting from a nuclear incident occurring outside
the United States,

Shall be effective only with respect to those obligations set forth in this clause
and in insurance policies, contracts or other proof of financial protection; and

Shall not apply to, or prejudice the prosecution or defense of, any claim or portion

of claim which is not within the protection afforded under (A) the limit of liability
provisions under subsection 170e. of the Act, and (B) the terms of this agreement
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and the terms of insurance policies, contracts, or other proof of financial
protection.

Notification and litigation of claims. The contractor shall give immediate written
notice to DOE of any known action or claim filed or made against the contractor
or other person indemnified for public liability as defined in paragraph (d)(2).
Except as otherwise directed by DOE, the contractor shall furnish promptly to
DOE, copies of all pertinent papers received by the contractor or filed with
respect to such actions or claims. DOE shall have the right to, and may
collaborate with, the contractor and any other person indemnified in the
settlement or defense of any action or claim and shall have the right to (1) require
the prior approval of DOE for the payment of any claim that DOE may be
required to indemnify hereunder; and (2) appear through the Attorney General on
behalf of the contractor or other person indemnified in any action brought upon
any claim that DOE may be required to indemnify hereunder, take charge of such
action, and settle or defend any such action. If the settlement or defense of any
such action or claim is undertaken by DOE, the contractor or other person
indemnified shall furnish all reasonable assistance in effecting a settlement or
asserting a defense.

Continuity of DOE obligations. The obligations of DOE under this clause shall not
be affected by any failure on the part of the contractor to fulfill its obligation under
this contract and shall be unaffected by the death, disability, or termination of
existence of the contractor, or by the completion, termination or expiration of this
contract.

Effect of other clauses. The provisions of this clause shall not be limited in any
way by, and shall be interpreted without reference to, any other clause of this
contract, including the clause entitled Contract Disputes, provided, however, that
this clause shall be subject to the clauses entitled Covenant Against Contingent
Fees, and Accounts, records, and inspection, and any provisions that are later
added to this contract as required by applicable Federal law, including statutes,
executive orders and regulations, to be included in Nuclear Hazards Indemnity
Agreements.

Civil penalties. The contractor and its subcontractors and suppliers who are
indemnified under the provisions of this clause are subject to civil penalties,
pursuant to 234A of the Act, for violations of applicable DOE nuclear-safety
related rules, regulations, or orders.

C-64



Section C
Contract Terms and Conditions Contract NNK10LB01B

NASA Launch Services Il (NLS Il)

42.0

()

(1)

Criminal penalties. Any individual director, officer, or employee -of the contractor
or of its subcontractors and suppliers who are indemnified under the provisions of
this clause are subject to criminal penalties, pursuant to 223(c) of the Act, for
knowing and willful violation of the Atomic Energy Act of 1954, as amended, and
applicable DOE nuclear safety-related rules, regulations or orders which violation
results in, or, if undetected, would have resulted in a nuclear incident.

Inclusion in subcontracts. The contractor shall insert this clause in any
subcontract which may involve the risk of public liability, as that term is defined in
the Act and further described in paragraph (d)(2) above. However, this clause
shall not be included in subcontracts in which the subcontractor is subject to
Nuclear Regulatory Commission (NRC) financial protection requirements under
section 170b. of the Act or NRC agreements of indemnification under section
170c. or k. of the Act for the activities under the subcontract.

Effective date. This indemnity agreement shall be applicable with respect to
nuclear incidents occurring on or after August 20, 1988.

1852.228-78 CROSS-WAIVER OF LIABILITY FOR SCIENCE OR SPACE
EXPLORATION ACTIVITIES UNRELATED TO THE INTERNATIONAL SPACE
STATION (DEVIATION) (OCT 2009)

(a) The purpose of this clause is to extend a cross-waiver of liability to NASA
contracts for work done in support of Agreements between Parties involving
Science or Space Exploration activities, unrelated to the International Space
Station (ISS), but which involve a launch. This cross-waiver of liability shall be
broadly construed to achieve the objective of furthering participation in space
exploration, use, and investment.

(b) As used in this clause, the term:

(1) “Agreement” refers to any NASA Space Act agreement that contains the cross-
waiver of liability provision authorized in 14 CFR 1266.104.

(2) "Damage"” means:
(i) Bodily injury to, or other impairment of health of, or death of, any person;
(i) Damage to, loss of, or loss of use of any property;
(i) Loss of revenue or profits; or

(iv) Other direct, indirect, or consequential Damage,
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(3) “Launch Vehicle” means an object, or any part thereof, intended for launch,
launched from Earth, or returning to Earth which carries Payloads or persons, or
both.

(4) "Party” means a party to a NASA Space Act agreement for Science or Space
Exploration activities, unrelated to the ISS, but which involve a launch and a party
that is neither the prime contractor under this contract nor a subcontractor at any tier
hereto.

(5) "Payload" means all property to be flown or used on or in a Launch Vehicle.

(6) "Protected Space Operations" means all Launch or Transfer Vehicle activities
and Payload activities on Earth, in outer space, or in transit between Earth and outer
space in implementation of an Agreement for Science or Space Exploration
activities, unrelated to the ISS, but which involve a launch. Protected Space
Operations begins at the signature of the Agreement and ends when all activities
done in implementation of the agreement are completed. It includes, but is not
limited to:

(i) Research, design, development, test, manufacture, assembly, integration,
operation, or use of Launch or Transfer Vehicles, Payloads, or instruments, as
well as related support equipment and facilities and services, and

(i) All activities related to ground support, test, training, simulation, or guidance
and control equipment, and related facilities or services. Protected Space
Operations excludes activities on Earth which are conducted on return from
space to develop further a Payload’s product or process other than for the
activities within the scope of an Agreement.

(7) "Related entity” means:
(i) A contractor or subcontractor of a Party at any tier;
(ii) A user or customer of a party at any tier; or

(i) A contractor or subcontractor of a user or customer of a Party at any tier. The
terms “contractors” and “subcontractors” include suppliers of any kind.

(c) Cross-waiver of liability:

(1) The contractor agrees to a waiver of liability pursuant to which it waives all claims
against any of the entities or persons listed in paragraphs (c)(1)(i) through (c){(1)(iv)
of this clause based on Damage arising out of Protected Space Operations. This
cross-waiver shall apply only if the person, entity, or property causing the Damage is
involved in Protected Space Operations and the person, entity, or property damaged
is damaged by virtue of its involvement in Protected Space Operations. The waiver
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shall apply to any claims for Damage, whatever the legal basis for such claims,
against:

() A Party;

(i) A Party to another NASA Agreement or contract that includes flight on the
same Launch Vehicle;

(i) A Related Entity of any of the entities identified in (c)(1)(i) or (c)(1)(ii} of this
clause; or

(iv) The employees of any of the entities identified in (c)(1)(i} through (c)(1)(iii) of
this clause.

(2) The contractor agrees to extend the cross-waiver of liability as set forth in
paragraph (c)(1) of this clause to its own subcontractors at all tiers by requiring
them, by contract or otherwise, to:

(1) Waive all claims against the entities or persons identified in paragraphs
(c)(1)(i) through {c)(1)(iv) of this clause; and

(i) Require that their Related Entities waive all claims against the entities or
persons identified in paragraph (c)(1)(i) through (c)(1)(iv) of this clause.

(3) For avoidance of doubt, this cross-waiver includes a cross-waiver of claims
arising from the Convention on International Liability for Damage Caused by Space
Objects, which entered into force on September 1, 1972, where the person, entity, or
property causing the Damage is involved in Protected Space Operations and the
person, entity, or property damaged is damaged by virtue of its involvement in
Protected Space Operations.

(4) Notwithstanding the other provisions of this clause, this cross-waiver of liability
shall not be applicable to:

(i) Claims between the Government and its own contractors or between its own
contractors and subcontractors;

(i) Claims made by a natural person, his/her estate, survivors, or subrogees
(except when a subrogee is a Party to an Agreement or is otherwise bound by
the terms of this cross-waiver) for bodily injury to, or other impairment of health,
or death of such person;

(ii) Claims for Damage caused by willful misconduct;

(iv) Intellectual property claims;
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(v) Claims for damages resulting from failure of the contractor to extend the
cross-waiver of liability to its subcontractors and related entities, pursuant to
paragraph (c)(2) of this clause; or

(vi) Claims by the Government arising out of or relating to a contractor’s failure to
perform its obligations under this contract.

(5) Nothing in this clause shall be construed to create the basis for a claim or suit
where none would otherwise exist.

(6) This cross-waiver shall not be applicable when 49 U.S.C. Subtitle IX, Chapter
701 is applicable. ‘

43.0 RE-DETERIMINATION OF RANGE AND LAUNCH SITE COSTS
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The estimated range and launch site direct costs currently included in the standard launch
services prices contained in Article B1.7 are as follows:

Order Year

Peqasus XL | cYy1o | CY11 [ cY12 [ cY13 l CcY14 | CY15 B _|__(§Y_1iCY20
Order Year

Taurus XL | CY10 | CY11 ] CY12. | CcY13 | CY14 | CY15 |CY16-CY20
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44.0 USE OF GOVERNMENT PRODUCTION, RESEARCH PROPERTY, TOOLING, AND
FACILITIES ON A NO-CHARGE BASIS

In performing this contract, the Contractor and its Subcontractors are authorized to use on a
no-charge, noninterference basis the Government-owned  production, research property
(including tooling, test equipment, and facilities), provided under the contract(s) specified
below and identified in the cognizant Contracting Officer's letter approving use of the property.
Use is authorized on the basis that it will not interfere with performance of the Government
contract(s) under which the property was originally furnished and is accountable. Use shall be
in accordance with the terms and conditions of these contracts and the cognizant Contracting
Officer's approval letter. :
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1.0

1.1

1.2

PEGASUS STATEMENT OF WORK

INTRODUCTION
Scope

This Statement of Work (SOW) and all Exhibits and documents attached or referenced
herein define the Government'’s requirements for the Contractor to provide launch
services in support of NASA's Launch Services Program (LSP). Unless expressly stated
otherwise, Exhibits are supplemental to the SOW and do not replace requirements in
the SOW. The scope of this contract effort includes risk category 2 and 3 launch
services capable of delivering, at a minimum, a 250kg payload to orbit at an altitude of
200 km and a launch inclination of 28.5°.

This SOW defines the overall launch service requirements for ‘NASA or NASA-
sponsored payloads’ (hereinafter referred to as ‘payloads’). The Contractor shall
perform all tasks necessary, consistent with the terms and conditions of this contract
and the SOW provisions identified herein, to safely and reliably launch payloads in
accordance with NASA-defined mission objectives. The Contractor shall support
advanced planning and perform analysis tasks as directed by the Contracting Officer.

It is the general contemplation of the parties to this contract that the Contractor shall
have a broad mission in performing launch service related functions for the Government
and designees. Therefore, the general scope of the contract covers any launch service
and launch service related activities arising from the SOW in support of earth and space
science exploration, and space station re-supply.

Objectives

The goal of the NASA Launch Services (NLS) contract is to provide the Agency with
domestic launch services that are safe, successful, reliable, and affordable. The launch
services will be provided at a fixed price. The contract will, to the maximum extent
practical, incorporate best commercial practices.

The objectives of this contract are to:

e Ensure the safety of the public, as well as all personnel, hardware, and property
associated with the launch services.

s Provide affordable, accurate, and on-time delivery of NASA and/or NASA-sponsored
payloads to space on expendable launch vehicles.

¢ Provide a mechanism to incorporate new launch services, technology upgrades,

improved systems engineering processes, and advances in manufacturing
techniques.
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e Provide risk mitigation while utilizing commercial practices.

* Provide flexible manifesting policy that recognizes the national priorities of NASA
missions.

e Provide a capability to optimize cost, schedule, and performance to satisfy mission
objectives.

e Provide for clear Government visibility into program schedule, technical
performance, and risk.

e Foster competition and create opportunities for new, emerging launch service
providers.

* Promote partnering among customers, launch service providers, and the LSP to
maximize flexibility and responsiveness to customers’ needs.

1.3  Compliance Documents

The Contractor shall comply with the requirements contained in the following

documents.
Document No. Revision Document Title
Applicable Range Safety (e.g., EWR-127-1, AFSPCMAN 91-710, RSM-2002)
Requirements
ISO 9001/2000' 2000 International Organization of Standardization
ASS100 2009 Aerospace Quality Management System
KNPR 8715.3? KSC Safety Practices Procedural Requirements
LSP-PD-120.05 BASIC Launch Telemetry Requirements
NPR 8715.6° A NASA Procedural Requirements for Limiting Orbital

Debris

NASA-STD-8719.9? NASA Safety Standard for